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CERTIFICATE OF AMENDMENT
JAN 2 2 ‘13 S OF ARTICLES OF INCORPORATION OF
1535 A2 '
“Held. NETIVATION, INC.

DEAN HELLER, SECRETARY OF STATE
We the undersigned President aud Secretary of Netivation, nc. do hereby certify

That the following resolutions were adopted by the Board of Dirsctors by
unanimous written consent on January 8, 1999

WHEREAS, it Is deemed by the board of direciors of this

corpcrauon to be in the corpomucn 3 best interests and to the best
interests of jts sharcholders thay its articles of incorporation be
amended as follows

RESOLVED, that Antjcle No, 1 of the Articles of Incorporation of
the corporation be amcndcd to read as follows

Na. |
Naine

The name of the corporation shall be Nefivation.cam, Inc

RESOLVED FURTIIER, that Article No. § of the Articles of Incorporation of the
corporation be, and heraby is, amended to read as follows:

N, 5
Capita! Stock

The total number of shares of oapital stock which the corporation
is autharized to issue is Fifly-.seven Million (57,000,000). Fifty
Milllon (50,000,000) shares shall be COMMON STOCK, each
having & par value of ONB CENT ($0.01) totallng $500,000.
Saven Millian (7,000,000) shares shall be CUMULATIVE
PREFERRED STOCK, each having a par value of ONE CENT
(30.01) totaling $70,000 with the rights, preferences eud privileges
described in the form of Preferred Stock Certificate attactied hergto
as Exhibit A

The shares of capital stock are issuable jn whale shares,

HOLMT (2326001
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The number of sharcs of the corporalion owtstanding and entitled to vote on an
amendment Lo the Articles of Incorporation is 11,746,539, that sald change and amendment have
heen consented La and approved by 8 majorily vate of the stockholders holding at least & majority
of cech class af stock outstanding and eptitled (o vote therean.

IN WITNESS WHEREOF, this certificate ia signed this 21st day of Januery,
1999.

STATE QF IDAHO )
. ) 88
County of Kootenaj )

On this 21st day of January, 1999, before me_fﬂa_%zﬂfja%
personally appeared ANTHONY PAQUIN, known or ideatified lo me (@r proved teame on the oath

of ), ta be the person whose name is subscrlbﬁd to the within
instrument, and acknowledged to me that he executed the same.

IN WITNESS WHEREOF, | have hereunto aet my hand and affixed my official
senl the day and year in this certificate first sbove wrilten

NOTAR%PUBLTC OR iéAH Cdeutd aﬁf“ !D

Rcsldmg 8
My Cmmmssmn Bxplrcs 00,1

80| MT1:232680 ¢

TRADEMARK
REEL: 1864 FRAME: 0687

g




JAN. -22' S9(FRI) 12:32 MOFFATT THOMAS TEL:38853¢84 P.005S

JAN—-22-99 89:34 An HNETIVATION INCORPORATED 12887623825 P.OGa

EXHIBIT A
CERTIFICATE FOR PREFERRED STOCK
NETIVATION, INC.

Incorpprated under the laws of the Sintc of Nevads

This certifivs that (the “Holdet") is the owner of sharea of fully paid
and nonasscssable cunwlative 8% converlible preferred slack with a par value of aine cent (3.01) per share
(the “Preferred Stock™) of NETIVATION, INC. (the “Corporation™), transferable on the books of the

Carporation by the Holder in person or by the Holder's duly authorized attorney upon surrender of tliis
Certificate praper)y endarsed.

The shares of Preferred Stock are entitied to an annual dividend of eight percent (8%) af the
original issuance price per ghare, payablc aut of the net profits of the Corporation before any dividend is
paic upon the comimon stack of the Corporation. If the net profits in any year are ol sufficient ta pay this
dividend, sitlier in whole or in part, then any unpaid portion of the dividend will become a charge againat
the nct profits of the Comporation, and will be paid in full out of the net profits of the Corporation in
subscquent years befors any dividends nre paid ou the common stack of the Corporation in those years.
For a period of threo (3) years from the date hereof, at the Carporation’s aptian, the Corpotation may
satisfy any acerucd Preforred Stock dividend, or portion thereof, with Preferred Stack in lied of cash
After three (3) years from the date hereof, If the Corporatlon has a positive cash flow in sufficiont amount
ta pay accrued Preferred Stock dividends (“Sufficicnt Positive Cash Flow™), then any accrued Preferred
Stock dividend will be payable in cash. If, after thres (3) years from the date hereaf the Corporation docs

not have Sufficient Posltive Cash Plow, thee any acerued Prefeered Stock dividend will be payable in
Preferred Stock.

, Tho shares of Preferred Stock are not entitled to vote at meetings of the stockholders of e
Corporation, and are not emitled Lo participate In the profits of the Corperation beyond the fixed,
preferential annual dividend provided herein.

Each share of Preferred Stock |s aulomatically convertible {nto one share of fully paid and
tionassessable comman stack of the Carperation upon tie oceurrnce of either of the following events:

1 The Corparation clases an isilial public offering of its common stock; or

2. The majority of the shares of stock of the Corporation eutitled fo vote are acquired by any
anc individual or cntity or muy graup of related mdividuals oc entitics, whether by
purchasc, merger, share exchianga, or otherwisc, including by opceration of Jaw

The Holder of Preferred Stock may convert his shares of Preferred Stack into the Comoaration's
contmon stock, at any time, at the option of the Ifalder. To convert shares of Preferred Stock, the Holder
of thie shares must surrender the cerfificale or centificates representing the shares ta be convertod, duly
endorsed to the Corporption or in blank, at the priucipa! office of the Corporation, give writlen natice to
e Corporatian at that office that the Holder desires to convert the sharcs. Tlic notice must set forth the

BO{_MT1;132680 §
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name, address and taxpaycr identification nymber of the persan or persons to whom a centificate or
certificates represcnting the comman stock of the Corporation are ta be issued.

Shares of Preferred Stack shall be decied to be cottverted at the close of business on the date of
the surrender to the Corporation of the properly endorsed certificato or certificates reprasenting the ghares.
Other than the right Lo receive acorucd and unpaid dividends, the rights of the Holders of the Proferred
Stack surrendered shall cease at that time, and the person or porsons in whosc name or nawes lhe
certificate or certificates for the cominon stock are to be igsued shall be treated for all purposes ns having
become record owners of the comumon stock of the Corporatian at that time, However, if certificates ate
surrendered on a day in which the stock transfer books of the Corporation are clased, the surrender shall
be deemed to have accurred an the next succeeding day on which the stock transfer books are apen.

The Corporatian shall at al! times reserve and keep available solely for the purpose of issuing
upon coltvergion of Preferred Stock the number of shares of comimon stock issuable upon conversion of
all oulstanding Preferred Stock .

At the time of conversiay, the Corporation shall pay to the Holder of record of any share or shares
of Preferred Stock surreudered for conversion any acerucd and unpaid dividends on the stock.

The issuance of certificates for sharos of common stock upau the conversion of Preferred Stock
shall be made without charge for any tax with respect Lo the Issuance. However, if any certificate is to be
issued in & namec or names other than the name ar nawes of the Holder of record of Preferred Stock
canyerted, the person or persons requesting the jssuance shall pay to she Corporation the amout of any
tax that may be payable in connection with any transfer inyolved in the tssyance, or shall cstablish to the
satisfuction of the Corporation that the tax has becn paid or i5 not due and payable,

The Corporation shall not be required to issue any fractional shares of comyon stack upon the
convergion of Preferred Stock. [f more than one share of Preferred Stock is surrendered for conversion gt
one time by the same Holder, the number of full shares of common stock that will be issued upon the
conversion of Preferred Stack shall be computed on the basis of the aggregatc number of shares of
Preferved Stock surrendered. If any interest in a fractlonal share of cominon stock wauld otherwise be
deliverable upon the conversion of Preferred Stack, the Corporation shall make ngjustment for that
fractional share interest by payment of an amount In cash equal 1o the same fiaction of the market vajue at
that time of a fll share of common stock of the Corparation.

If the Carporation subdividcs or combines in a larger or smaller number of shares itg outstanding

shares of comimon stock, then-the number of sharcs of comimon stock issuable upon the canvetsion af

Preferred Stock shall be propartionally increased in the case of a subdivision and decrcased in the case of
a cambination, effective in either case at the close of business on the date that the subdivision or
combinatianh becomes elfective,

1f the Carporation is recapitalized, is consolidated with or merged into any ather COTPQYFUO". or
sells or eapyeys lo rny ather corporation all or substantially all of its property as an entity, provision shajl
be made as part of the terins of the recapitalization, consolidation, merger, sale, or conveyance so that the
Holders of Preferred Stock may receive, in liou of the common slock otherwise issuable to thew upan
canverslon of Preferred Stock, at the samc vonversion ratio, thie same kind and amount or secyrities or
assels as may be distributable upan the recapitalization, consolldation, merger, sale, or conveyanoe with
respect to the common stock

BOI_MY 1:237690.1
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Jf the Corparation al any time pays to the Holdcrs of its common stosk a dividend i comman

stock, the number of shares of common stock issuable upon the conversion of Prefecred Stock shall be

proportionally increpsed, effectlye at the clase of business on the recard date for determination of the
holders of the common stock entitled to the dividend.

. Bxcept as provided below, if the Corporation at apy time pays any dividend or makes any
diatribution ou ity common stack in property other than cash or in carwmon stock of the Camporation, then
provision shall be made as part of the termg of the dividend or distribution so that the Holders of Proferred
Stock surrendered for conversion afier the record date for the determination of holders of cammon stock
entitled to the dividend or distribution shall be entitled ta reccive the same proportionate share of property

that they would have been entitled to receive had Preferred Stock been converted immediately prior to the
record date.

These adjustments shall be made successively {f more than one of these events occurs. However,
na adjustment in the conversion ratio of Freferred Stock hto comman stock shall be made by reason of

(a) the payment of a cqsh dividcnd on the common stock or on any other clasg of
stack of the Carporation;

(b) the purchase, acquisition, redemnption, or retircment by the Corparation of any
shares of cominon stock or of any othcr clasa of stock of the Corporation, cxcepl
as provided above in cannectlon with & subdivision or cambination of the
outstanding conyinon stock of the Corporation;

(<) the issuance, other than as pravided ebove, of any shares of cammon stock, or of
any securities of the Corporation convertlble inta comimon stock or inta other
- sccuritiea af the Corporation, or of any rights, warrants or options to subseribe
for ar purchase shares of comiman stock or ather securitics of the Corporation, er
_of any other securitics of Uie Corporation, provided that if fhe Carporation offers
atty afits securitios or any rights, warramts or optians to subscribe for or purchnse
any of its sccurities to the holders  of its common stock, pursuant to any
preemptive or preferentinl rights granted to the hofders af common stock by the
certificate of incorparatian of the Corporation, or pursuant te any similar rights
granted by the board of dircctors of the Carporation, the Corporation shall mail
writlen notice of the offer (o the Holders of Prefcrred Stock at least 20 days prior
ta the record datc {or determination of the holders of camnion stack enttled to
receive the offer,

(d) the offer by the Corporation to redeem or aoquire shares af its caniman stock by
paying or exchanging the stock of another carporation, or the carrying out of a
transaction confemplated by mn offer of this nature; provided that the Corporation
shall mail wrilten notice of the offer to the Holders of Preforred Stack at least 20
days prlar to the ¢xpitation of the offor; or

{e) the distribution of stock to holders of common stock of the Carpaoratian, if the

isquer of the stock distribuled is at the time of the distribution engaged in a
business that was previously operated as a division or subsidiary by a corporation

BOI_MT 1:237680.1
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acquired by the Corporation and that wag distinel from the principal business of
the corporation acquired.

in tho cvent of any volumtaty or invaluntary liquidation, dissolution or wiud'mg up of the

Corporation, ar of any reduction in the capital of the Corparation resulting in any distribution of assets to

its stockholders, each Holdor of Preferred Stock shall be entitled to receive in cash out of the assels of the
Corparation, whether from capital or eatnings, available for distribution to the stockholders of the

. Carporatian, befare any amount is paid to the holders of the sommon stack, an amount equal to the
consideration paid for the Preferred Stock held by the Holdar, plys an amotiil equal to the sum of all

accumulated and unpaid dividends to the date fixed for the payment of tho distribution on the shares of
Preferred Stock held by the Haolder,

The purchase or redemption by the Corporation of any class of ts stock i any manner permitted
by law, the cansatidation or merger of the Corporation with or info one or more other corparations, of the
sale ar transfer by the Corporatlon of all or substantially all of its assets sha“lnot. for ,_the' purposes of
determining preferences on liquidation, be decmed to be a liquidation, dissolution or winding up of the
Cotporation of a reduction of its capltal. A dividend or distribution to atackhalders from net profits or
surplus earned after the date of any reduction in the capita! of the Corporation shall not be decmed 10 be a
distribution resulting from the reduction in capital. No lolder of Preferred Stock shall be enitled to
teceive any amounts ju connection with any liquidation, dissolution or winding up of the Corparation
other than the amounts provided for in these paragraphs,

It Witness Whereof, the Corporation has eaused this Certificate ta be signed by hs duly
3ithorized officers and sealed with the seal of the Corporation this day of
19

S ¥

Cotporate Seal
or Facsimilc

Presidont

Secretary
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