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FLORIDA DEPARTMENT OF STATE -
Katherine Harris
Secratary of State

January 4, 2001

SILK BOTANICALS.COM, INC.

975 8. CONGRESS BAVE.

SUITE 102

DELRAY BEACH, FL 33445 '

SUBJECT: SILK BOTANICALS.COM, INC.
REF: PS800009n524

- We xeceived your eledfrohidSYIy“Eransmitted document. ' H&Wever, Lha- 755

ocument Has no en riled. cdase Hake EHe FOLIOWiNG COTTroctiofs and
refax the complete document, including the electronic £filing cover sheet.

The fax audit number iz incorrect. The correct number 1z HO1000001630.

The amendment must be signed by an incorporator if adopted by the
incorporators or by a director if adopted by the directors.

1f shareholder approval was not required, a statement to that effect mush
be contained in the document.

P,

Please return your document, along with a copy of this letter, within &0
days or your filing will be comsidered abandoned.

If you have any questions concerning the filing of your document, please
call (850) 487-6901.

Susan Payne FAX Aud. #: HO1000001030
Senicr Section Administrator Letter Number: S01A00800495

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF AMENDMENTTO %7, ‘%
ARTICLES OF INCORPORATION  %c0x  “o

OF "‘2’5{;/%25
SILK BOTANICALS.COM, INC. 49,?.

I. The following provision of the Articles of Incorporation of Silk Botanicals.com,
Inc., a Florida corporation (the “Company”) filed in Tallahassee on November 20, 1998
as document number P98000098924, and pursuznt to Sections 607.0704, 607.0725,
607.0726, 607.1001 and 607.1003 of the Florida Business Corporation Act, and as
amended in October 2000, be and bereby is amended to read as follows:

SECOND ARTICLE

(At the end of the Second Article, add the following language)

The Board of Directors of the Company, pursuant to the authority granted in the Articles of
Incorporation and the Bylaws of the Company, hereby authorizes the issuance the shares of
Pregerwdbsltock in three different series, in such deaominations, designations and preferences as
set forth below.

The Board of Divectors has designed 2,000,000 shares of Preferred Stock to be authorized and
issued in a private placement offering as “Series 2001 Convertible Preferred Stock.™

Series 2001 Convertible Preferred Stock
Preferences on Liquidation

In the event of any voluntary or involuntary liquidation, dissolution, or winding up of the
corporation, the holders of shares of the Series 2001 Convertible Preferrad Stock then
outstanding shall be entitled to be paid, cut of the assets of the corporation available for
distribution to its stockholders, whether from capital, surplus or ¢arnings, before any payment
ghall be made in respect of the corporation’s common stock, an @mount equal to Five Dollars
{$5.00) per share for each Preferred Share, plus all declared and unpaid dividends therecn to the
date fixed for distribution. After setting apart or paying in fisll the preferential amounts due the
holders of the Series 2001 Convertible Preferred Stock the remaining assets of the corporation
available for distribution to stockholders, if any, shall be distributed exclusively to the holders of
common stock, each such issued and outstanding share of common stock entitling the holder
thereof to receive an equal proportion of said remaining assets. If upon liquidation, dissolution,
or winding up of the corporation, the assets of the corporation available for distribution to its
shareholders shall be insufficient to pay the holders of the Series 2001 Convertible Preferred
Stock the full amounts to which they respectively are entitled, then they shall share ratably in any
distribution of assets according to the respective amounts which would be payable in respect of
the shares beld by them upon such distribution if all amounts payable on or with respect to said
shares were paid in full. The merger or consolidation of the corporation into or with anather
corporation in which this corporation shall not survive and the shareholders of this corporation
shall own less than 50% of the voting securities of the surviving corporation or the sale, transfer
or lease (but not including a transfer or lease by pledge or mertgage to a bona fide lender) of all
or substantially all of the assets of the corporation shall be deemed to be a liquidation,
dissolution or winding vp of the corporation,

HO1006007030

doosso05



D1/04/2001 THU 15:38 TFAX Hoosrs005
101000001030 _

Voting Rights

The shares of Series 2001 Convertible Preferred Stock shall have no voting rights with regard to
the election of directors or as 1o other matters except those affecting the class. The Company

of shares of Series 2001 Convertible Preferred Stock outstanding, voting separately as a clags,
(1) alter or change any of the powers, preferences, privilcges, or rights of the Series 2001
Convertible Preferred Stock; or (2) amend the provisions of this paragraph; or (3) create any new
class or series of shares having preferences prior to or being on 2 parity with the Series 2001
Convertible Preferred Stock as to dividends or assets.

Conversion Rights

Each share of Series 2001 Convertible Preferred Stock may, at the option of the holder, be
converted into fully paid and nonassessable shares of common stock of the corporation at any
time after twelve months afier the issuance of such shares,

The Conversion Ratio per share at which shares of common stock shall be initially issuable upon
caonversion of any shares of Series 2001 Convertible Preferred Stock shall be the lesser of either
(a) $5.00 per share or (b) 30% below the trading price of the common stock based on the closing

The Board of Directors has designed 4,042,687 shares of Preferred Stock to be authorized and
issued in exchange for a like number of commeon shares, to J. oseph R. Bergmann, a3 “Serfes 2000
Convertible Preferred Stock.”

Series 2000 Convertible Preferred Stock

The 4,042,687 shares of Series 2000 Convertible Prefurred Stock carry the following
preferences:

Voting Rights. Each share of common stock entitles the holder thereof to one vote, cither in
person or by proxy, at meetings of shareholders, and such vote shall be equal to the voting rights
of the common stock and skall be counted with the common stock toward the election of
directors or such other action as the class of common stock shall be entitled. The holders are not
permitted to vote their shares cumulatively.  Accordingly, the holders of the Series 2000
Preferred Stock and the common stock, holding in the ageregate more than fifty percent (50%)
of the total voting rights can elect all of the directors of Silk Botanicals .

Antidilution. In the event that we shall at any time combing the outstanding common stock into a
smaller number of shares, such action shall have no effect upon the conversion ratio of the Serles
2000 Convertible Preferred Stock, which shail always be on a one share for one share basis,

Conversion Rights. Each share of Series 2000 Convertible Preferred Stock may, at the option of

the holder, be converted into fully paid and nonassessable shares of common stock of the
corporation, on a one for one basis, st any time after Jannoary 1, 2002,

2 H01000001030
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Series 20004 Convertibile Preferred Stack

*The Board shall issue 2,444,532 shares of Series 2000A Convertible Preferred Stock, for services
rendered, to Coral Ridge, Inc., which carries the following preferences:

Voting Rights. The shares of Series 2000A Convertible Preferred Stock shall have no voting
rights with regard to the election of directors or as to other matters except those affecting the
class. The Company may not take any of the following actions without first obtaining the
approval by vote or written consent, in the manner provided by law, of the holders of at least a
majority of the total number of shares of Series 2000A Convertible Preferred Stock outstanding,
voting separately as a elass, (1) alter or change any of the powers, preferences, privileges, or
rights of the Series 2000A Convertible Preferred Stock; or (2) amend the provisions of this
paragraph; or (3) create any new class or series of shares having preferences prior to or being on
a patity with the Series 2000A Convertible Preferved Stock as to dividends or assets.

Antidilution. In the event that we shall at any time combine the outstanding common stock into a
smaller number of shares, such action shall have no effect upon the conversion ratio of the Series
2000A Convertible Preferred Stock, which shall always be on a one share for one share basis.

Conversion Rights. Each share of Series 2000A Convertible Preferred Stock may, at the option
of the holder, be converted into fully paid and nonassessable shares of common stock of the
corporation, oh a one for one basis, at any time after twelve months from the date of execution of
the consulting agreement between the Company and Coral Ridge, Ing.

The foregoing amendment was adopted by a majority vote of the Company’s
Directors as authorized in the Articles of Incorporation and Bylaws of the Company, on
the 26th day December, 2000, in accordance with the provisions of the Florida Business
Corporation Act. The number of votes cast was sufficient for approval. shareholder approval
was not required.
IN WITNESS WHEREOF, the wndersigned Directorof the Company has executed these
Articles of Amendment on the 26th day of December, 2000.

SILK BO COM, INC,

STATE OF FLORIDA
COUNTY OF FPALMBEACH ST

On this 26th day of December, 2000, before me, a Notary Public, duly authorized
in the State and County named above to fake acknowledgments, personally appeared
Joseph R. Bergmamn, fo me known fo be the person whose name is subscribed to the
within instrument, and he acknowledged that he executed the same for the purposes
therein contained.

IN WITNESS WHEREOF, 1 hereunto




