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ARTICLES OF AMENDMENT TO _
THE ARTICLES OF INCORPORATION QF
TOE INDUSTRIES, INC.

Pursuant to Sections 607.1008 and £07.1006 of the Florida Business
Corporation Acl, the Arlicles of Incorporation of Poe Industries, Inc. (the
“Corporation”), are amended according to these Articles of Amendment:

FIRST: ‘The name of the Corporsation is Poe Industries, Ine.

SECOND: Article I of the Articles of Incorporation is deleted in its
entirety an replaced with the following:

“Seetion 1. Class of Stock. This corporation is authorized to
issue one class of stock to be designated “Common Stock.” The total
number of shares of Common Stock which the corporation is
authorized to issue is 110,000 shares, of which 10,000 are designated
Serics A Common Stock, par value $.001 peor share (the “Serics A
Comman Stock™), and 100,000 of which are designated Series B
Common Stock, par value $.001 per share (the “Series B Common
Stock”). Excepl as otherwise provided below in Seetion 2 of this
Article T or as otherwise required by applicable law, all shares of
Series A Common Stock and Series B Common Stock shall be identical
in @1 respecis and shall enfirle the holder thereol to the same
preferences, limitations, and relative rights.

Section 2.  Rights, Preferences and Restrictions of. Common
Steck. The rights, preferences, privileges and restrictions granted to
and imposed on the Common Stock are as set forth below:”

‘2 Voting Rights. Except as otherwise provided in
this Bection Z of this Article III or as otherwise required by applicable
law, {a) holders of Series A Common Stock shall be entitled to onc vote
per share on all matters to be voted on by the sharsholders of the
corporation, and () holders of Series B Common Stock shall have no
right to vote on any matier to be voted on by the sharcholders of the

corporation. _

{b)  Dividends. As and when dividends are declared or
paid thereon, whether in cash, property or securities of the corporatior,
the holders of Series A Common Stock and the holders of Series B
Common Stock shall be entitled io participate in such dividends
ratably on & per share bagis; provided, that (i) if dividends are declared
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which are payable in shares of Series A Common Stock or Series B
Common Siock then dividends shall be declared which are payable at
the same rate on cach such series of Common Stock and the dividends
payable in shares of Series A Comumon Stock shall be payable to
holders of SBeries A Common Stock and dividends payable in shares of
Series B Common Stock shall be payable tc holders of Series B
Common Btock (53} if the dividends cansist of other voting securities of
ihe corporation, then in lieu of paying such other voting securities to
holders of Series B Comnon Stock, the corporation shall pay to each
hoider of Series B Common Stock dividends consisting of non-voting
securities of the corporation which are otherwisc identical to such
other voting securitiss. .

(e  Liguidation. The holders of Secries A Common
Stock and Series B Common Stock_ghall be entitled to participate
ratably on a per share basis in all_distributions to the holders of
Common Stock in any liquidation, d:sw]utmn or winding up of the

corporation. =

(d) Stock Splits. I the corporation in any manner
subdivides or wmbmes the outstanding shares of one series of
Common Stock, the outstanding sharés of the other scries of Common
Btock shall be proportionately subdivided or combined in & similar
manner.” -

THIRD: This amendment was approved by the unanimous written
consent of all of the board of directors and all of the shareholders on October 3,
2003, constituting a sufficient number of votes to approve the amendment.

IN WITNESS WHEREOF, the undersigned Secrctary of the Corporation has
executed this instrurnent this 3rd day of Qetober, 2003. i

CharlesW Poe, Secretary

1951633 vi -
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