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DISCOVERY CAPITAL GROUP, INC
. a Florida Corporation

The undersigned, Erik Welsh, President and Secretery, does hereby cernfy that
(1)

He is the duly-elecred and acting Presidens and Secretary, respectively, of Discovery
Capital Group, Inc., 2 Florida corporation (the "Cnmp any".

()  Pursuant to authority given by the Company’s Amended and Restated Articles of

Incorporatsnn, the Board of Directors of this Company has duly adopted the following recitals and

- yesolntions on November 30, 2001 which recitals and resolutions do ot reqmre shzreholder
" approval. .

WHEREAS, the Company’s Amendsd and Restated Articlss of Incorporation provide

for a class of sharés known as Preferved Stock, $.0001 par value per share, issusble ﬁ'm;z time fo

tme; and . '
WEHEREAS, the Board of Directors :of tlhe Carapany previousiy caused to be filed 2

Certificate of Determination of Preferﬁcas of Preferred Shares Designated “*Senes A Converﬁble

Prefcrred Stock™on July 23, 2001 o datermnine and fix the rights, preferences, pnvzleges and

restrictions relating to a separate series of said Preferred Stock to be designated “Series A.
Convertible Preferred Stock™; and

WHEREAS, this Company has not heretefore jsswed eny shares of its Preferred
Stock; and
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WHEREAS, the Board of Directors ofthe Compiny desires, pursuant to its'authoﬁty,

10 amend such Certificate of Determination of Preferences of Preferred Shares Designated “Series

A Convertible Preferred Smc " to increase the number of authorized shares constituting such Series

A Convertible Preferrad Stock and to decrease the lquidation preference of such “Series A _

" Convertible Preferred Stock“

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors hereby fixes
and determines the ciesignarion of the number of authorized shares constituting, and the rights,
preferences, privileges and restrictions relating tc, the Series A Convertible Preferred Stock ag

follows:

‘1. Designation and Numberof Shares, The Seriss A Convertible Preferred Stock

shall be designated "Series A Convertible Preferred Stock having a par value of 5.0001 per share,
and the number of shares constituting the Series A Convertible Preferred Stock (“Series A Preferved

Stock”) shall be 1 ,200 000 shares,

2, deegd &g 1s, Ihe Series A Prafem:d Stock shall be endtled {0 recaive '

dmdends if, whan and to the extent decla.red by the Company’s Board of Directors, in their sole

discretion. So long as fifty percent (S0%) or more of the Serfes 4 Preferred Stock shall be issued

and ontstanding the Com;iany shall not declare orpay or set apart for payment any dividends to any.

helders of commeon stock or any other series of preferred stock or any other sepurites of the .

Company.

3. Conversion Rights, Holders of the Series A Preferred Stock will have the
right, at their option and subject 1o procedures established fmm time to dme by the Company, to
convert each share of Series A Preferred Stock into one (1) share of the Company's common stock,
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$.0001 par value, subject 10 any customary adjustments of the Company’s common stock znd/or .

Series A Preferred Stock, subject to applicable federal and state securities laws, 2t any time

. subéeq{zmt to the successful coropletion ofan initial public offering by the Company or aInerger or

veverse merger by the Company with a public company and/or 2 subsidiary thereof, suhject to any

lock-up provisions required by' enyunderwriterin counection therewith or fock-up provisions asmay

be determined by the Company’s Board of Dira;:tors in its sole diseretion, not to exesed 180 days

from the consummation of any such fransaction, However, after the sarlier 1 oceur of {i) the

payment of any dividend or other distribution (whether in cash, securities or other property) to the

'Compaﬁy’s Beries A Preferred Stockholders; or (if) the second year anniversary of the issuance of
the Series A Preferred Stock or any time thereafter, the Company’s Board of Directors may, in its |
sole discretion, require the conversion of such Series A Preferred Stock at any time thereafter oR

such terms as described above,

No ﬁ'acuonal share or serip represmtmg a fractional share of conmmon stock will be issued
upcm conversion cf the Series A Preferred Stock In the event of any reclassification, merger,
consolidation or change of shares of the Series A Preferred Stock and/or the common stoek of the
Company, the Compan;v shall make adju@nﬂ to the conversion ratio which shall be nealrly as
eq&ﬁvalent 10 that stated above as may be practical,

4, Veting Rights. Except as may be otherwise required by applicable law, fhe

bolders of Series A Preferred Stock shall not be entitled to any voting rights.

5. Liquidation Rights. In the event of the liquidation, dissofution or winding up

of 'the Company, hnlders of the then issued and outstanding Series A Preferred Stock, if any, shall

be entitled 1o receive, after due payment er provision for payment of the debts and other Habilifies

of the Company, a lquidating dismibution of up 1o $3.00 per share on 2 Pro-raia pasis before any
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distribution may be made o holders of common stock or-any other series of preferred stock of the

Company or any other Company securities,
" 6. | I 's;:-,e o0
. {A) The Series A Preferred Stock has no pre-swptive rights. The Scries A Praferred Stock,
when issucdv_ will be legally i;sued, filly ﬁsaid and non-assessable.
FURTHER RESOLVED, that the President or any Vice President, and the Secretary, the

_ Chief Fmanczal Officer, the Treasurer or any Assistant Secretary or Asszstam Treasuzer of this

Company are each aufhorized to execute, vanfy and file a certificate of determination ufprefmnc&s
in accordance with Florida law. |

‘The authorized number of shares of P:efméd Stock of the Company is 10,000,000 shares,
par value $.0001 per shars, no shares of which have been heretofore :'ssueﬁ, and no shates of which
are ou‘rstandiﬁg.

IN WITNESS WHEREOF, the vndersigned has executed this Certificate of Determination,

_ on November 30, 2001, q /\ , .
. »--'." \\'-_-'-""“

Erik Walsh, President and Secretary
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