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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Heorstary of State
»pril 14, 2000

STOCK NEWS MEDIA CORP.
8604 CHICORY CT
ORLANDO, FL 32825

SUBJECT: STOCK NEWS MEDIA CORP.
REF: P99000086108

We received your electronically transmitted document. Howevar, the
doocumant has not bean flled. Plaase make the following correstions and
refax the completae document, including the alectronic flling cover sheet.
The document iz illegible and not acceptable for imacing.

Pleaze return yvour document, along with a copy of thig letter, within &0
days or your filing will be conaideraed abandoned.

If you have any guestions concerning the filing of your document, pleaza
esll (B50) 487-6906.

Darlene Connell FAX Aud. #: 00000016982
Corporate Speaialist Letter Number: 400A00020651

Division of Corporetions - P.O. BOX 6327 -Tallahassee, Floiida 32314
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ARTICLES OF AMENDMENT (?75“
TO ' ,
ARTICLES OF INCORPORATION
OF
STOCK. NEWS MEDIA CORE,

On April 13, 2000 the Incorporator of Stock News Media Corp. adopted the following,
wherein Article IT of the Articles of Incorporation is amended and that Article V is added. The
corporation is filing these articles of amendment to articles of Incorporatdon pursuant to F.S.
607.1006.

1. The name of the cotporation is STOCK NEWS MEDIA CORP,

2. Article Il of the articles of incorporation of STOCK NEWS MEDIA CORP,
was amended as follows:

ARTICLE 3. Capitalization

3.1 Authorized Shares: The total number of shares of capital stock which the Corporation
has the authority to issue in one hundred twenty million (120,000,000). The total number of
shares of common stock which the Corporation is authorized to issue is one hundred million
(100,000,000} and the par value of each share of such comman stock is one-hundredth of one
cent ($.0001) for an aggregate par value of ten thousand doliars ($10,000). The toral number of
shares of preferred stock which the Corporation is authorized to issue is twenty million
(20,000,000) and the par value of each share of such preferred stock is one-hundredth of one cent
($.0001) for an aggregare par value of rwo thousand dollars ($2,000),

3.1 Rights for Preferred Shares: The board of direciors is expressly authorized to adopt,
from time to time, a reselution or resolutions providing for the issue of preferred stock in one or
more series, to fix the number of shares in each such series and o fix the designations and the
powers, preferences and relative, participating, optional and other special rights and the
qualifications, limirations and restrictions of such shares, of each such seres, The authority of the
board of directors with respect to each such series shall include 2 determination of the following,
which may vary as between the different series of preferred stock:

() The number of shares constituting the series and the distinctive designation of the
series;

b The dividend rate on the shares of the series, the conditions and dates upon which

dividends on such shares shall be payable, the extent, if any, to which dividends on such shares
shall be cumulative, and the relative rights of preference, if amy, of payment of dividends on
such shares;

()] Whether or not the shares of the series are redeemable and, if redeemable, the
time or dmes duting which they shall be redeemable and the amount per share payable on

(RO0000016282 1)
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redemption of such shares, which amownt may, but need not, vary according to the time and
circumstances of such redemption;

()} The amount payable in respect of the shares of the series, in the event of any
liquidation, dissolution or winding up of this corporation, whigh amount may, but need not, vary
according to the time or circumstances of such action, and the relative rights of preference, if
any, of payment of such amount;

(e) Any requirement as 1o a sinking fund for the shares of the series, or any
requirement as to the redemption, purchase or other retirement by this corporation of the shares
of the series;

(f} The right, if any, to exchange or convert shares of the series into other securities
or properiy, and the rate or basis, time, manner and condition of exchange or conversion,

() The voting rights, if any, to which the holders of shares of the serics shall be
entitled in addition to the voting rights provided by law; and

(h) Any other terms, conditions or provisions with respect to the series not
inconsistent with the provisions of this ARTICLE or any resolution adopted by the board of
directors pursuant to this ARTICLE. B
The number of authorized shares of preferred stock may be increased or decreased by the
affirmative vote of the holders of 2 majority of the stock of this corporation entitled to vote at a
meeting of sharcholders. No holder of shares of preferred stock of this corporation shall, by
reason of such holding have any preemptive right to subscribe to any additional issue of any
stock of any ¢lass or series nor to any security convertible into such stock.

3.2 Statement of Rights for Common Shares:

(2} Subject to any prior rights to receive dividends to which the holders of shares of any
series of the preferred stock may be entitled, the holders of shares of common stock shall be
entitled to receive dividends, if and when dedlared payable from time to time by the board of
directors, from funds legaily available for payment of dividends.

(b) In the event of any dissolution, liquidation or winding up of this corporation, whether
voluntary or involuntary, after there shall have been paid to the holders of shares of preferred
stock the full amounts to which they shall be entitled, the holders of the then outstanding shares
of common stock shall be entitled to receive, pro rata, any remaining assets of this corporation
available for distribution to its sharcholders. The board of directors may distribute in kind to the
holders of the shares of common stock such remaining assets of this corporation or may sell,
transfer or otherwise dispose of all or any part of such remaining assets to any other corporation,
trust or entity and receive payment in cash, stock or obligations of such other corporation, trust
o entity or any combination of such cash, stock, or obligations, and may sell all or any part of
the consideration so recefved, and may dismibute the consideration so received or any balance or
proceeds of it 10 holders of the shares of common stock. The voluntary sale, conveyance, lease,
exchange or transfer of all or substantiajly all the property or assets of this corporation (unless in
comection with that event the dissolution, liguidation or winding up of this corporation is
specifically approved), or the merger or consolidation of this corporation into or with any other
corporation, or the merger of any other corporation into it, or any purchase or redemption of

(HO00000LE982 1)
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shares of stock of this corporation of any class, shall not be deemed to be a dissolution,
liquidation or winding up of this corporation for the purpose of this paragraph (b).

() Except as provided by law or this certificate -of incorporation with respect to
voting by class or series, each outstanding share of common stogk of this corporation shall entitle
the holder of that share 1o one vote on each matter submitted to a vore ar 3 meeting of
shareholders.

(d) Such numbers of shares of common stock as may from time to time be required
for such purpose shall be reserved for issuance (i) upon conversion of any shares of preferred
stock or any obligation of this corporation convertible into shares of common stock and (if) upon
exercise of any options or warrants to purchase shares of common stock; and further

That Article 5 of the Articles of Incorporation shall be added to read as follows:
ARTICLE 5. Regulation of Business and Affairs of Corporation
3.1 Powers of Board of Ditectors

|

(2) In furtherance and not in Hmitation of the powers conferred upon the board of
directors by statute, the board of directors is expressly anthorized, without any vote or other
action by shareholders other than such as at the time shall be expressly required by statute or by
the provisions of these Articles of incorporation, as amended, or of the bylaw, to exercise all of
the powers, rights and privileges of the corporation (whether expressed or implied in these
Articles or conferred by statute) and to do all acts and things which may be done by the
corporation, including, without limiting the generality of the abowe, the right to:

' i Pursnant to a provision of the bylaw, by resolution adopted by a majority of the
actual number of directors elected and qualified, 1o designate from among its members an
executive committee and one or more other committees, each of which, 1o the extent provided in
that resolution or in the bylaw, shall have and exercise all the athority of the board of directors
except as otherwise provided by law:; .

(ii) To make, alter, amend or repeal bylaw for the corporation;

(iiy To authorize the issuance from tme to time of all or any shares of the
corparation, now or in the future authorized, part paid receipts or allotment certificates in respect
of any such shares, and any securities convertible into or exchangeable for any such shares
(zegardless of whether those shares, receipts, certificates or secyrities be unissued or issued and
subsequently acquired by the corporation), in each case to such corporations, associations,
partnerships, firms, individuals or others (without offering those shares or any pert of them to the
holders of any shares of the corporation of any class now or in the future auwthorized), and for
such consideration (regardless of whether more or less than the par value of the shares), and on
such terms as the board of directors from time to time in its discretion lawiully may determine;

(iv)  From time to time to create and issua rights or options to subscribe for, purchase
or otherwise acquire any shares of stock of the corporation of any class now or in the future
authorized or any bonds or other obligations or securities of the corporation (without offering the

: (H0000001.6982 1)
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same ot any part of them to the holders of any shares of the orporation of any class now ot in
the future authorized);

4] n furtherance and not in limitation of the provisions of the above subdivisions
(ifi) and (iv), from time to time 1o establish and amend plans for the distribution among or sale to
any one or more of the officers or employees of the corporation, or any subsidiary of the
corporation, of any shares of stock or other securities of the corporation of any class, or for the
grant 1o any of such officers or employees of rights or options o subseribe for, purchase or
otherwis¢ acquire any such shares or other securities, without in any case offering those shares or
any part of them to the holders of any shares of the corporation of any class now or in the future
authorized; such distribution, sale or grant may be in addition to or partly in lieu of the
compensation of any such officer or employee and may be made in consideration for or in
recognition of services rendered by the officer or employes, or to provide him/her with an
incenrive to serve or to agree fo serve the corporation or any subsidiary of the corporation, or
otherwise as the board of directors may determine; and

(vi)  To sell, lease, exchange, morigage, pledge, or otherwise dispose of or encumber
all or any part of the assets of the corporation unless and except to the extent otherwise expressly
required by statute.

o)) The board of directors, in its discretion, ray from time to time:

(i) Declare and pay dividends upon the authorized shayes of stock of the corporation out
of any assets of the corporation available for dividends, but dividends may be declared and paid
upon shares issued as partly paid only upon the basis of the percentage of the consideration
actually paid on those shares at the time of the declaration and payment;

(ii) Use and apply any of its assets available for dividends, subject to the provisions
of these Articles, in purchasing or acquiring any of the shares of stock of the corporation; and

(iii)  Set apart out of its assets available for dividends such sum or sums as the board
of directors may deem proper, as a reserve or reserves to meet contingencies, or for equalizing
dividends, or for maintaining or increasing the property or business of the corporation, or for any
other purpose it may deem conducive to the best interests of the corporation. The board of
divectors in its diseretion at any time may increase, diminish or abolish any such reserve in the
manner in which it was creared,

5.2 Approval of Imerested Director or Officer Transactions: No contract or transaction
between the corporation and one or more of its directors or officers, or between the corporation
and any other corporation, partnership, association, or other erganization in which one or more
of its directors or officers are direciors or officers, or have a financial interest, shall be void or
voidable solely for this reason, or solely because the director or officer is present at or
participates in the meeting of the board or comminee thereof which authorizes the contract or
transaction, or solely because his/her or their votes are counted for such purpose, if:

1. The material facts as to his/her interest and as 1o the confract or transaction are
disclosed or are known to the board of directors or the commiftee, and the board or committee in
good faith authorizes the contract or transaction by a vote sufficient for such purpose without
counting the vote of the interested director or directors; or

(HOOD00016982 1)
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2. The material facts as to his/her interest and as to the coniract or transaction are
disclosed or are known to the shaveholders emtiled to vole thereon, and the contract or
transaction is specifically approved in good faith by vote of the shareholders: or

3. The conwmact or fransaction is fair as 10 the corporation as of the time it is
authorized, approved or ratified, by the board of directors, & committes thereof, or the
shareholders,

Interested directors may be counted in determining the presence of a quorum at a meeting of the
board of directors or of a comumittee which authorizes the contraet or transaction,

5.3 Indemnification:

(a) The corporation shall indemnify any person whe was or is a party or is threatened
o be made a party to any threatened, pending or completed action, suit or proceeding, whether
civil, eriminal, administrative or investigative (other than an action by or in the right of the
corporation) by reason of the fact that he/she is or was a director, officer, employee or agent of
the corporation, or is or was serving at the request of the corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise,
against expenses (including attomeys' fee), judgments, fines and amounts paid in settlement
actually and reasonably incurred by him/her in connection with such action, suit or proceeding
if he/she acted in good faith and in a manner he/she reasonably believed to be in or not opposed
to the best interests of the corporation, and, with respect o any eriminal action or proceeding,
had no reasonable cause to believe his/her conduct was unlawful. The termination of any action,
suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere
or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith
and in & matner which he/she reasonably believed to be in or npt opposed to the best interests of
the corporation, and, with respect to any crimtnal action or proceeding, had reasonable canse to
believe that his/her conduct was unlawful.

(b) The corporation shall indemnify any person wha was or is a party or is threatened
to be made a party to any threatened pending or completed action or suit by or in the right of the
corporation to procure a judgment in its favor by reason of the fact that he/she is or was a
director, officer, employee or agent of the corporation, or is or was serving at the request of the
corporation as a director, officer, employee, or agent of another corporation, partership, joint
venture, 1irust or other enterprise against expenses (including attorncys' fees) actually and
teasonably incurred by him/her in connection with the defense or settlement of such acton or
suit if he/she acted in good faith and in # manner he/she reasonably believed to be in or not
opposed to the best interests of the corporation and except that no indemnification shall be made
in respect of any claim, issue or matter as to which such person shall have been adjudged to be
Lable for negligence or misconduct in the performance of his/her duty 1o the corporation unlesg
and only 1o the extent that the cowrt in whick such action or suit was brought shall determine
upon application that, despite the adjudication of Hability but in view of all the eircumstances of
the case, such person is fairly and reasonably entitled to indemnity for such expenses which such
other court shall deem proper.

(HOD000016982 1)
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(c) To the extent that any person referred to in paragraphs (a) and (b) of this Article
has been successful on the merits or otherwise in defense of sny action, suit or proceeding
referred to therein or in defense of any claim, issue or matter therein, be/she shall be indemnified
against expenses (including amorneys' fees) actually and reasonably incurred by him/her in
cormection therewith,

(d) Any indepmification under paragtaphs (a) and (b) of this Article (unless ordered
by a court) shall be made by the corporation only as authorized in the specific case upon &
determination that indemnification of the director, officer, employee or agent is proper in the
circumstances because he/she has met the applicable standard of conduet set forth in paragraphs
(%) and (b) of this Article, Such determination shall be made (2) by the board of directors by a
majority vote of s quorum consisting of directors who were not parties to such action, suit or
proceeding, or (b) if such quorum is not obtainable, or, even if obrainable a quorum of
disinterested directors so directs, by independent legal counsel in a written opinion, or {c) by the
shareholders. :

(&) Expenses incurted in defending a civil or criminal action, suit or proceeding may
be paid by the corporation in advance of the final disposition of such actlon, suit or proceeding
as authorized by the board of directors in the specific case upon receipt of an undertaking by or
on behalf of the director, officer, employee or agent to repay such amount tmless it shall
ultimately be determined that he/she is entitled to be indemnified by the corporation as provided
in this Article.

(H The indemnification provided by this Article shall not be deemed exclusive of
any other rights to which those seeking indermmification may be entitled under any statute,
bylaw, agreement, vote of shareholders or disinterested directors or otherwise, both as to action
in his/her official capacity and as to action in another capacity while holding such office, and
shall continue as to a person who has ceased to be a director, officer, employee or agent and
shall inure to the benefit of the heirs, executors and administrators of such a person.

{g) The corporation shall have power to purchase and maintain insurance on behalf
of any person who is or was a director, officer, employee or agent of the corporation, or is or was
setving at the request of the corporation a3 a ditector, officer, employee or agent of another
corporation, partnership, joint venture, trust or other entetprise, against any liability asserted
against him/ber and incurred by him/her in any such capacity, or arising out of his/her status as
such, whether or not the corporation would have the power to indemmify him/her against such
liability under the provisions of this Article 11.

() For the purposes of this Article, references to "the corporation” include all
constituent corporations absorbed in a consolidation or merger as well as the resulting or
surviving corporation so that any person who is or was a dirgctor, officer, employee or agent of
such a constituent corporation or is or was serving ar the request of such constituent corporation
as a director, officer, employee or agent of another corporation, partnership, joint venture, trust
or other enterprise shall stand in the same position under the provisions of this section with
respect to the resulting or surviving corporation as he/she would if he/she had served the
resulring or surviving corporation in the same capacity.

3. The foregoing amendment to the articles of incorporation was duly adopted by the

(300000016382 1)
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Incorporator on April 13, 2000 and shareholder approval was not required because no shares have
been issued by the corporation

Tn witness whereof, the 1mdersigned Incorporator of this ¢orporation has executed these

articles of amendment on Aprit 13, 2000.

Tncofporator
Prepared By:
L. Van Stillman, Esq.
1177 George Bush Blvd,
Suite 308
Delray Beach, FL 33483

Fla. Bar Mimber: 165520 - = -
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