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ALMA INTERNATIONAL, INC.

Pursuant to the provisions of Section 607.1006, Florida Statutes, Alma
International, Inc. (the “Corporation”) adopts the following articles of amendment to its
articles of incorporation:

FIRST: Article Third is amended by deleting Article Third in its entirety and
replacing it with the following:

The aggregate number of shares of stock that the
corporation is authorized to issue is one billion
(1,000,000,000) shares, nine hundred eighty million
(980,000,000) shares of common stock, par value
$.00001, and twenty million (20,000,000} shares of
preferred stock, par value $1.00, which shares may be
issued from time to time without action by the
shareholders, for such consideration as may be fixed S
fromn time to time by the Board of Directors, and shares
so issued, the full consideration for which has been paid
or delivered, shall be deemed fully paid stock, and the
holders of such shares shall not be liable for any further
payments thereon.

The preferred stock may be issued in series from time o
time with such designations, preferences, and relative
participating, optional, or other rights, qualifications,
limitations, or restrictions thereof as shall be stated and
expressed in a resolution providing for the issuance of
such class, classes, or series adopted by the Board of
Directors, pursuant to the authority hereby given as
provided by statute.

Each class or series may be made, subject to redemption
or call at such time and at such price or prices as such
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resolution or resolutions providing for the issuwance of
such stock shall state and express. The holders of the
preferred stock of any class or series shall be entitled to
receive dividends at such rates, on such conditions, and
at such times, and shall be entitled to such rights upon
the dissolution of, ot upon any distribution of, the assets
of the corporation, and the preferred stock of any class
or series may be convertible into or exchangeable for
shares of any other class, classes, or series of capital
stock of the corporation, at such price or prices, or at
such rates-of exchange, and with such adjustments, as
shall be stated and expressed in the resolution or
resolutions of the Board of Directors providing for the
issuance thereof.

SE(;OND: The date of adoption of the amendment contained in Article First of
these articles of amendment was March 5, 1999.

THIRD: The amendment contained in Article First of these articles of
amendment was approved by the shareholders of the Corporation. The number of votes
cast for such amendment was sufficient for approval.

FOURTH: Article Third is amended further by the addition of the following
language:

The Corporation shall issue a Class A Preferred Stock with
the following designations, preferences, and relative
participating, optional, or other rights, qualifications,
limitations, or restrictions:

A. The shares of the Class A Preferred Stock shall be
non-voting, with preferred dividends of twelve (12%)
percent and shall be convestible at any time, and from time
to time, into shares of Common Stock at the lesser of (i)
the rate of five (5) shares of Common Stock for each share
of Class A Preferred Stock, or (ii) the average bid price
for the Common Stock as quoted on the over the counter
matket for the ten (10) tradinpg days ending five (5) days
prior fo the date that notice of conversion is given to the
Corporation by the Class A Preferréd Stock holder.

27295




83-22-93 = 12:87 FERBER CHAN & ESSNER, LLP * 914 S43 S&18 - T~ .. T .. T NOo.e4v PB4

B. Each share of Class A Preferred Stock may be called
by the Corporation in accordance with the following terms:

(1) Of the first $800,000 of net funds received by the
Corporation or the Corporation’s whotly-owned subsidiary
Nikki & Friends, Inc., a Delaware corporation from a
private placement of securities by the Corporation
expected to be initiated in April, 1999 (the “Private
Placement™), 37.5% shall be applied to call that vatue of
the Class A Preferred Stock held by the holders thereof

parri passu.

(2) Of the next $200,000 of net funds received by the
Corporation from the Private Placement, 25% shatl be
applied to call that value of the Class A Préferred Stock
beld by the holders thereof parri passu.

(3) Of the next $300,000 of net funds received by the
Corporation from the Private Placement, 50% shall be
applied to call that value of the Class A Preferred Stock
held by the holders thereof parri passu. ’

(4) Of the next $700,000 of net funds received by the
Corporation from the Private Placement, 35% shall be
applied to call that value of the Class A Preferred Stock
held by the holders thereof parri passu. .

(5) If the Corporation shall apply $750,000 to call that
value of the Class A Preferred Stock held by the holders
thereof within six months from the date of the Exchange
Agreement entered into by and between the Corporation
and ¢he holders of the Class A Preferred Stock (the
“Exchange Agreement”™), the Corporation shall be relieved
of the obligation to pay dividends until January 1, 2000, If
the Corporation shall apply $3060,000 but less than
$750,000 to call that value of the Class A Preferred Stock
held by the holders thereof pursuant 1o the terms contzined
in this paragraph B within six months from the date of the
Exchange Agreement, the Corporation shall be relieved of
the obligation to pay dividends until July 1, 1999,

C. The remaining shaves of the Class A Preferred Stock
shall be callable in three tranches as fotlows:

(1) The Corporation shall use $250,000 to call that value
of the Class A Preferred Stock held by the holders thereof
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FIFTH:

parri passu commencing six months after consummation of
the call transaction set forth in paragraph B;

{2) The Corporation shall use $250,000 to call that value
of the Class A Preferred Stock held by the holders thereof
parri passu commencing nine months after consummation
of the call transaction set forth in paragraph B;

(3) The Corporation shall use $250,000 1o call that value
of the Preferred Stock held by the holders thereof parri
passn commencing twelve months after consummation of
the call transaction set forth in paragraph B.

(4) 1f the Corporation fails to call the shares of Class A
Preferred Stock required in this paragraph, the holders of
the Class A Preferred Stock shall give notice of default to
the Corporation and unless the default has been cured
within thirty (30) days thereafter, dividends (at the rate of
twelve (12%) percear) upon the Class A Preferred Stock
will begin to accrue. The continued failure by the
Corporation fo call the shares of Class A Preferred Stock
within ninety (90) days after the default notice is given
shall result in the holders thereof having the option to
convert the Class A Preferred Stock into shares of
Comimon Stock st the lesser of (i) the rate of five (5)
shares of Common Stock for each share of Class A
Preferred Stock, or (ii) the average bid price for the
Common Stock as quoted on the over the counter market
for the ten (10) trading days ending five (5) days prior to
the date that notice of conversion is given to the
Corporation by the Class A Preferred Stock holder.

The date of adoption of the amendmenf contained in Asticle Fourth

of these articles of amendment was March 11, 1999,

SIXTH:

The amendment contained in Article Fourth of these articles of

amendment was adopted by the board of directors of the Corporation without shareholder

action and shareholder action was not required.
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R IN WITNESS WHEREOQF, these articles of amendment are hereby executed this

@g‘k&w

19th day of March, 1999.

Ifred¥. Gerriets, I, Chief Operating Officer




