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The undersigned, Erik Walsh, President and Secretary, does hereby certify that;
@ Heis the duly-slected and acting President and Secretary, respectively, of Discovery
Capital Group, Inc., 3 Flotida corporation (the "Company™).
(i)

Pursuant to authority given by the Company's Amended and Restated Articles of
Incorporation, the Board of Dircctors ol this Company has duly adopted the following recitals and

resolutions on July 20, 2001 which recitals and resolutions do ol require shareholder approval.

WHEREAS, the Company’s Amended and Restated Articles of Incorporatiun provide
for a class of shares known as Preferred Stock, $.0001 par value per share,
time; and

issuable from time to

WHEREAS, the Board of Directors of the Company is anthorized to determine or

alter the rights, preferences, privileges and restrictions granted to or Imposed upon any wholly
umissued Preferred Stock, to fix the number of shares constituting any such class and to determine
the designation thereof, ot any of themn; and

Stock: and

WHEREAS, this Company has not heretofore issued any shares of its Preferred

WHEREAS, the Board of Directors of the Company desires, pursuant 1o its authority,
fo determine and fix the rights, preferences,
0943/zeriesA

privileges and restrictions relating to a separatc class of

Fax Audit#: H01000083856 4
Prepared by: Kipnis Tescher Lippman & Valinsky
100 NE Third Avenue, Suite 610
Fort Lauderdale, FL 33361
(954) 4671964

1ay Valingky, FL Bar #:: 0625109




| 07-23-01 €3:20PM  FROM KIPNIS TESCHER T0 3061400943%001418502 P003/008

sajd Preferred Stock to be designated "Seres A Convertible Preferred Stock™ totaling 700,000 shareg
(the "Series A, Preferred Stock™);

NOW, THEREFORE, BEIT RESOLVED, that the Board of Nirectors hereby fixes
and determines the designation of the number of shares constitnting, and the rights, preferences,
privileges and restrictions relating to, the Series A Preferred Stock as follows:

1. Designation and Number of Shares. The Seriles A Preferred Stock shall be
designated "Series A Convertible Preferred Stock™ having a par value of $.0001 per share, and the
number of shares constituting the Series A Preferved Stock shall be 700,000 shares,

2. Dividend Rights. The Series A Preferred Stock shall be entitled to receive
dividends if, when and to the extent declared by the Company’s Board of Directors, in their sole
discretion. So long as fifty parcent (50%) or more of the Scries A Preferred Stock shall be issued
and outstanding, the Company shall not declare or pay or set apart for payment agy dividends Lo any
holders of common stock or any other series of preferred stock or any other sécurities of the
Company.

3. Conversion Rights, Holders of the Series A Preferred Stock will have the
right, at theit option and subject to procedures established from time to time by the Company, 1o
convert cach share of Series A Preferred Stock into one (1) share of the Company's common stock,
$.0001 par value, subject to any customary adjustments of the Company’s common stock and/or
Seties A Preferred Stock, subject 1o applicable federal and state securities laws, 2t any time
subsequent to the successful completion of an initjal public offering by the Company or 2 merger or
reverse merger by the Company with a public company and/or a subsidiary thercof, subject 1o any
lock-up provisions required by anyunderwriter in connection therewith or lock-up provisions es may
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be determined by the Company’s Board of Directors in‘its sole discretion, not tv exceed 150 days

from the consummation of any such transaction. However, after the earlier to ocour of: (i) the

the Series A Preferred Stock or any time thereafter, the Company’s Board of Directors may, in its
sole diseretion, require the conversion of such Series A Preferred Stock at any time thereafter on
such terms as deseribed above,

No fractional share or serip reprcsenting a fractional share of common stock will be issued
upon conversion of the Series A Preferred Stock. In the event of any reclassification, merger,
conqnhdahon or change of shares of the Series A Preferred Stock and/or the common stock of the
Company, the Company shall make adjustinents to the conversion ratio which shall be neatly as
equivalent to that stated above as may be practical.

4, ofityx Rights. Except as may be otherwise required by apphcable law, the
holders of Series A Preferred Stock shalf not be entitled to any voting rights.

s, Liquidation Rights, In fhe event of the liquidation, dissolution or winding up
of the Company, holders of the then issued and outstanding Series A Preferred Stock, if any, shal)
be entitled to receive, after dye payment or provision for payment of the debis and other liabilities
of the Company, a Liquidating distribution of up to $5.00 per share on a pro-rata basis before any
distribution may be made 1 holders of cammon stock or any other series of preferred stock of the
Company or any other Company securitics.

6. Miscellanegus.
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(A) The Series A Preferred Stock has no pre-emptive rights. The Scrics A Preferred Stock,
when issued, will be legally issued, fully paid and non-assessable.
FURTHER RESQLVED, that the President or any Vice President, and the Secretary, the
Chief Financial Officer, the Treasurer or any Assistant Secretary or Assistant Treasurer of this
Company ate each authorized to execute, verify and filea certiﬁcatg of determination of preferences
- in accordance with Florida law. |
The authorized number of shares of Preferred Stock of the Company is 10,000,000 shares,

par value $.0001 per share, no shares of which have been heretofore issued, and no shares of which

arc outstanding,
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IN WITNESS WHEREOF, the undersigned have executed this Certificate of Determination

on July 23, 2001,

N [1=

Erik Walsh, President and Secretary

STATE OF FLORIDA )
)S§:
COUNTY OF PALM BEACH)

The foregoing Articles of Amendment Certificate of Determination of Preferences of
Preferred Shares Designated "Series A Convertible Preferred Stock" was acknowledged before me
this 23 day of July, 2001, by Erik Walsh as President of Discovery Capital Group, Inc., a Florida
corporation, on behalf of the corporation. e is personally known to me or has produced

as identification and did’d7d Tiot Take amoath.

Notary Public: /
SignM ) )Z '&chL
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State of Florida at Large (Seal)
My Commission Expires:
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