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75 <
ARTICLES OF AMENDMENT o =
TO THE G- 2
ARTICLES OF INCORPORATION o5 &
OF Za 7
AMERICAN MANUFACTURERS.COM, INC. ¥

Pursuant to Section 607.0602 of the Florida Business Corporation Act of the State
of Florida, the undersigned President of AMERICAN MANUFACTURERS.COM, INC. (the
"Corporation"), a corparation arganization and existing under and by virtue of the laws of
the State of Florida and hearing Document Number P23000047388, does hereby certify:

FIRST: Whereas, by virtus of the authorily contained in its Articles of
incorporation, the Company has authority to issue twenty million (20,000,000) shares of
$.0001 par value per share preferred stock, the designation and amount thereof and
saries, together with the powers, preferences, rights, qualifications, limitations or
restrictions thereof, fo be determined by the Board of Directors pursuant to the applicable
laws of the State of Fiorida (the “Preferred Stock”).

SECOND: The Board of Directors has hereby established a series of the class
of Preferred Stock authorized to be issued by the Company as above stated, with the
designations and amounts thersof, together with the voting powers, preferences and
relative, participating, opfional and other special rights of the shares of each such series,
and the qualifications, limitations or restrictions thersof, to be as follows:

Series A Convertible Preferred Stock

1. Designation and Ameunts, The desighation of this series, which consists of
three million (3,000,000} shares of Preferred Stock, is the Series A Convertible Preferred
Stock (the "Series A Preferred Stock"} and the stated value shall be $0.50 per share {the
"Stated Value®).

CHARLES B. PEARIMAN, ESQ., FLA BAR #235547
Atias Peariman, P.A.

2350 East Las Olas Boulevard, Suite 1700

For Lauderdale, Florida 33301

Phane No.: (954) 763-1200
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2. Dividends. No dividend or other distribution shall be made io the holders of
Commaon Stock (“Cemman Stock™, of the Corporation until such time as dividends or other
distributions equal to dividends proposed to be paid on the Common Stock shall have been
paid to, or funds necessary for such payment shall have been sei aside by the Company
in trust {0 be available for such payment io, the holders of all Preferred Stock series, uniess
designated otherwise. All series of Preferred Stock shall share equally the amount of
dividends based on the number of sharss.

3. Liquidation Rights. [n the event of any liquidation, dissolution or winding up
of the Company, whether valuntary or involuntary, before any distribution may be made
with raspect {o the Commaon Siock, holders of each share of all Preferred Stock shali be
entitled to be paid out of the assets of the Company available for distribution 1o holders of
the Company's capital stock of all classes, whether such assets are capital, surplus, or
gapital earnings, an amount equal to the holder's pro rata share of Preferred Stock
investment. Holders of all Prefarred Stock shall share equally based on the amount of
investment (the "Liquidation Amount®), uniess designated otherwise. All Preferrad Stock
series shall be subject to equitable adjustment whenever there shall aceur a stock split,
combination, reclassification or other similar event involving the any series of Preferred
Stock.

if the assets of the Company available for distribution to its shareholders shall
be insufficient to pay the holders of Preferred Stock the full amount of the Liguidation
Amount to which they shall be entitlad, such Preferrad Stock holders shall share equally
based on the amount of their invesiment.

After the payment of the Liquidation Amount shall have been made in full fo
the holders of Preferred Stock or funds necessary for such payment shall have been set
aside by the Company in trust for the account of holders of Preferred Siock so as io he
available for such payments. The holders of the Preferred Stock shall be entitled fo no
further participation in the distribution of the assets of the Company, and the remaining
assets of the Company legally available for distribution to its shareholders shali be
distributed among the holders of other classes of securities of the Company in accordance
with their respective terms.

The Liguidation Amount shall in all evenis be paid in cash, Whenhever a
distribution provided for in this Section 3 is payable in properiy other than cash, the value
of such distribution shall be the fair market value of such property as determined in good
faith by the Company's Board of Directors.

4. Voting Rights. Holders of Series A Preferred Stock shall have no voting
rights, except as required by law including, but not limited to, the Florida Business
Corporation Act, and as expressly provided in these Articles of Amendment.

HO0000026830 0
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5. Conversion Rights. The holders of the Series A Preferred Stock shall have
the following rights with respect to the conversion of the Series A Preferred Stock into
sharas of Common Siock:

A. General. Subject to and in compliance with the provisions of this
Seciion 5, any share of the Series A Preferred Stock may, at the optien of the holder, be
converted at any time into fully paid and non-assessable shares of Commen Stock. The
number of shares of Common Stock to which & holder of Series A Prefarred Stock shall
be initially entitied to receive upon conversion shali be equal to one share of Comman
Stock for each share of Series A Preferred Siock (the *Conversion Ratio”). From time io
time the Conversion Ratio may be adjusted as provided herein and the number of shares
of Comman Stock to which a holder of Seties A Preferred Stack shall be entitled to receive
shall also be adjusted by multiplying the adjusted Conversion Ratio by the number of
shares of Series A Preferred Stock held by such holder prior to the event which gave rise
to the adjustment of the Conversion Ratio.

B. Automatic GConversion. The f{oregoing notwithstanding, each
outstanding share of Series A Preferred Stock will convert automatically into one share of
Commen Stock at such time as a registration statement is filed with the Securities and
Exchange Commission (the “SEC”} registering for sale under the Securities Act of 1933,
as amended {*the Securities Act”), (i) the shares of the Corporation’s Common Stock
issuable upon such conversion of the Series A Preferred Stack (Y Conversion Stack™; or
(i) the shares of the Corporation’s Commeon Stock for an Initial public offering for the
Corporation.

C. Adjusiments to Applicable Conversion Ratio. In the event the
Company shall (i) make or issue a dividend or ather distribution payable in Common Stock;
(i) subdivide outstanding shares of Common Stock into a larger number of shares; or
(i) combine outstanding shares of Common Stock into a smaller number of shares, the
Conversion Ratio shall be adjusted by multiplying the existing Conversion Ratio by a
fraction:
(x) ihe numerator of which shall be the number of shares of
Common Stock outstanding immedialely after the issuance of such
additional shares of Commeon Stock; and

{yv) the denominator of which shall be the number of shares of
Caommon Stock outstanding immediately prior te the issuance of such
additional shares of Common Stock.

D. GCapi eo i [ assification. If the Common Stock
issuable upon the convarsion of the Series A Preferred Stock shall be changed into the

Hoo000026830 O
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same or different number of shares of any ¢lass or classes of stock, whether by capital
recrganization, reclassification or otherwise (other than a subdivision or combination of
shares or stock dividend provided for elsewhere in this Section 5). In each such event, the
holder of each share of Series A Preferred Stock shall have the right thereafter to coenvert
such share into the Kind and amount of shares of stack and other securities and property
racaivable upon such capital reorganization, reclassification or other change by holders of
the number of shares of Common Stock info which such shares of Series A Preferred
Stock might have been converted immediately prior to such capital reorganization,
reclassification or other change.

E. Certificate as to Adjustments: Notice by Company. [n each case of
an adjustment or readjustment of the Conversion Ratio, the Company at its expense will
furnish each holder of Series A Preferred Stock with a cerificate, executed by the
prasident and chief financial officer (or in the absence of a person designated as the chief
financial officer, by the treasurer) showing such adjusiment or readjustment, and stating
in detail the facts upon which such adjusiment or readjustment is based.

F. Exercise of Conversion Privilege. To exercise its conversion privilege,
a holder of Series A Preferred Stock shall sumender the certificate or cerificates
representing the shares baing converted to the Company at iis principal office, and shall
give written notice to the Company at that office that such holder elects to convert suich
shares. Such notice shall also state the name or hames {with address or addresses) in
which the certificate or certificates for shares of Commen Stoek issuable upoh such
conversion shail be issued. The certificate or certificates for shares of Seyies A Preferred
Stack surrendered conversion shall be accompanied by proper assignment thereof to the
Company or in blank. The date when such written notics is recsived by the Company,
together with the certificate or certificates representing the shares of Series A Preferred
Stock being converted, shall be the "Conversion Date." As promptly as praciicable afterthe
Conversion Date, the Company shall issue and shall defiver to the holder of the shares of
Qaries A Preferred Stock being converted or on its writien order, such certificale or
cartificaies as it may request for the number of whole shares of Common Stock issuable
upen the canversion of such shares of Series A Preferred Stock in accordance with the
provision of this Section 5, and cash, as provided in Section 5(G), inrespect of any fraction
of a share of Cammon Stock issuable upon such conversion. Such conversion shall be
deemed to have been effected immediately prior to the close of business on the
Conversion Date, and at such time the rights of the holder as holder of the converted
shares of Series A Preferred Stock shall cease and the person or persons in whose name
or names any certificate or certificates for shares of Common Stock shall be issuable upen
such conversion shall be deemed to have become the holder or holders of record of the
shares of Common Stock represented thereby. The Company shali pay any taxes payable
with respect to the issuance of Common Stock upon conversion of the Series A Preferred
Stock, other than any taxes payable with respect 1o incame by the holders thereof,

HO0000026830 C
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(.  Gash in Lieu of Fractional Shares. The Company may, if it so elects,
issue fractional shares of Common Stock or scrip representing fractional shares upon the
conversion of shares of Series A Preferred Stack. If the Company does not elect to issue
fractional shares, the Company shall pay to the helder of the shares of Series A Preferred
‘Stock which were converted a cash adjustment in respect of such fractional shares in an
amount equal fo the same fraction of the market price per share of the Commeon Stock {as
determined in a reasonabla manner prescribed by the Board of Directors) at the close of
business on the Conversion Rate. The determination as to whather or not any fractional
shares are issuable shail be based upon the total number of shares of Series A Preferred
Stock being converted at any one time by any holder thereof, not upon each share of
Series A Preforrad Stock being converiad.

H. Partial Conversion. In the event some but not all of the shares of
Serias A Preferred Stock represented by a certificate or cerlificates surrendered by a
holder are convertad, the Company shall execute and deliver to or on the order of the
holder, at the expense of the Company, a new certificaie ropresenting the number of
shares of Series A Preferred which were not converied,

L Beservation of Common Stock, The Company shall at al} times
reserve and Keep available out of its authorized but 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 Steck as shall from time to time be sufficient
fo effect the conversion of alf outstanding shares of the Series A Preferred Stock, and if
at any time the number of authorized but unissued shares of Common Stock shall not be
sufficient to effect the conversion of all then outstanding shares of the Series A Preferrad
Stock, the Company shall take such corporate action as may be necessary fo increase its
authorized but unissuad shares of Common Stock o such number of shares as shall be
sufficient for such purpose,

7. Consolidation, Mergar, Exchange. ete, In case the Corporation shall enter
into any consolidation, merger, combination, statutory share exchange or other fransaction
in which the Commaon Shares are exchanged for or changed into other stock or securities,
monay and/or any other property, then in any such case the Series A Preferred Stock shall
at the same time be similarly exchanged or changed into preferred shares of the surviving
entity providing the heldars of such preferred shares with (to the extent possible) the same
relative rights and preferences as the Series A Preferred Stock.

8 Beissuance of Ceriificates. No share or shares of Series A Preferred Stock
acquired by the Company by reason of redemption, purchase, conversion or otherwise
shall be reissued, and all such shares shall be cancelled, retired and eliminated from the
sharas, which the Company shall be authorized to issus. The Company may from time to

HO0000026830 0
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time take such appropriate carporate action as may be necessary to reduce the authorized
number of shares of the Series A Preferred Stock accordingly.

9. Designations of Additionaj Saries. The Board of Directors of the Company

shall have the right to designate other shares of Preferred Stock having dividend,
liquidation, or other praferences equal to, subsaquent to or prior to the rights of holders of
the Series A Preferred Stock. Sueh preferences shall be determined in the resolutions
creating such subsequent saries,

10.  Notices of Record Date. In the event of-

A.  any faking by the Company of a record of the holders of any class of
securities for the purpose of determining the holders thereof who are entitled to receive any
dividend or other distribution, or any right to subscribe for, purchase or ctherwise acquire
any shires of stock of any ciass or any other securities or property, or to receive any other
right;

B. any capital reorganization of the Company, any reclassification or
recapitalization of the capital stock of the Company, any merger of the Company: or any
transfer of all or substantialiy all of the assets of the Company to any other corporation, or
any other entity or person; or

C. any voluntary or involuntary dissolution, liquidation or winding up of the
Company;

then and in each such event the Company shall mail or cause to be mailed to sach holder
of Series A Prafarred Stock a notice specifying (i) the date on which any such record is to
be taken for the purpose of such dividend, distribution or right and desecription of such
dividend, distribution or right; (i) the date on which any such reorganization,
reclassification, recapitalization, transfer, merger, dissolution, liquidation or winding up is
expacted to become effective; and (jii) the time, if any, that is to be fixed, as to when the
holders of record of Common Stock {or other securities) shall be entitled to sxchange their
shares of Common Stock {or other seeuritiss) for securities or other property dsliverable
upaon such reorganization, reclassification, recapitalization, transfer, merger, dissolution,
liquidation or winding up. Such notics shall be mailed at least ten (10) business days prior
to the date specified in such notice an which such action is to he taken,

11. e to Change the Terms o ies A Preferred Stock. The affirmative vote
at a meeting duly called for such purpase or the writtsn consent without a mesting, of the
helders of net less than fifty percent (50%) of the than outstanding Series A Preferred
Stock, shall be required for any change to thess Arficles of Amendment or the

HOGOO00026830 O
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Carporation’s Articles of Incorporation which would amend, alter, change or repeal any of
the powers, designations, preferences and rights of the Series A Preferred Stock.

12. Lost or Siolen Certificates, Upon receipt by the Corporation of svidence
satisfactory to the Corporation of the loss, theft, destruction or mutilation of any Series A
Preferred Stock Certificates, and, in the case of loss, theft or destruction, of any
indemnification undertaking by the holder to the Corporation and, in the case of mutifation,
upon surrender and cancefiation of the Series A Preferred Stock Certificate(s), the
Corporation shall execute and deliver new preferred stock cerlificate(s) of like tener and
date; provided, however, the Corparation shall not ba obligated to re-issue preferred stock
certificates if the holder contemporaneously requests the Corporation to convert such
Series A Preferred Stock inte Commeon Stock in which case such Series A Preferred Stock
shall be converied pursuant 1o the terms of the Arlicles of Amendment and a preferred
stock certificate shall only be issued if required pursuant to the terms hereof.

13. Remedies, Characterizations igations, Breaches and Inj ve
Relief. The remedies provided in these Articles of Amendment shall be cumulative and in
addition to alj other remedies availableé under these Articles of Amendment, at law or in
aquity (including a decree of specific performance and/or other injunctive relief), no remedy
contained herein shall be deemed a waiver of compliance with the provisions giving rise
to stich remedy and nothing herein shall limit a holder's right to pursue actual damages for
any failure by the Corporation to comply with the terms of these Articles of Amendment,
The Corporation covenants io each holder of Series A Preferred Stock that there shall be
no characterization conceming this instrument other than as expressly provided herein.
Amounts set forth or provided for herein with respect to payments, conversion and the like
(and the computation thereof) shall ba the amounts to be received by the helder thereof
and shall not, except as expressly provided herein, be subject to any other obligation of the
Corporation {or the performance theracf).

14. Specific_Shail_Not Limit_Genaral: Construction. No specific provision
contained in these Articles of Amendment shall limit or medify any more general provision

contained herein. These Articles of Amandment shall be deemed to be jointly drafted by
the Corporation and all Buyers and shall not be consirued against any person as the
drafter hereof.

15.  Failure or Indulgence Not Waiver. No failure or delay on the part of a holder
of Serias A Preferred Stock in the exercise of any power, right or privilege hereunder shall
operate as a waiver thereof, nor shall any single or partial exercise of any such power, right
or privilege preciude other or further exercise thereof or of any other right, power or

privilege.

®00000026830 O : —
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The foregoing Amendment was adopted by the Board of Directors of the
Corporation acting by written consent datsd May 10, 2000, pursuant to Sections 607.0821
and 607.0602 of the Florida Business Corporation Act. Therefore, the number of votes
cast for Ithqs: Amendment to the Corporation’s Articles of Incorporation was sufficient for
approval.

IN WITNESS WHEREOF, the Corporation has caused this Amendment to be
executed by its duly authorized officer.

Signed, this 10™ day of May, 2000.

ohald E. Anderson
President and Chief Executive Officer

HOO0000026830 O
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