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ARTICLES GF AMENDMENT
R
ARTICLES OF INCORPORATION
OF

DCSL, INC-

Pursuant to the provisions of Section 607.1006, Flotida Stawtes, DCBL, Inc., 2 Florida

e S
corporation, hereby amends its Articles of Ircorporation, a5 follows: s =] -
' bt S )
The terms of the Series A Convertible Prefered Stock contained in Articls %g —_ =
T are hereby amendedin their entizety, a8 follows: Gre g
) SRR £
sald
oy = O
=< B
L —
Tenms of Geries A Convartible Prefered Stock =23
>

The Corporstion ghall have the authority o issue 1,200,000 shares of
Series A Convertible Preferred Stock ("Series A Preferne

d") which shall have the
following preferences and rights, qualifications, timitations snd restrictions:

{#) Votipg Righis- Except as otherwise grovided by 1w, the bolders of
Sexies A Prefesed, by virtizs of their ownership Wercof, shall be catitled to cast
the number of votes pet share thereof on cach atter submitted to The
Corporation’s shureholders for voting which

conld be cast by the helders of the rivymlber @
such shares of Sexies A Preferred souldl be convert
tnmcdiately prior to the taking of such voe. Such vore
those cast by e holders of Commen Stock and nok s @ Sparue class cxeept 2%

otherwise provided by law, The Series A Prefecred shail not have cumpjative
voting rights. _

(b} Mﬁiﬂmﬁ If the Corporation skall be voluntarily of
ipvoluntarily liquidated, dicsolved ur wound up, at 2By tme any Series A
Preferred shall be putstandivg, the bolders of the then cutstanding Series A
Preferyed shall have a preference against the property of the Corporation
avgilable for diswribution 10 the nolders of ihe Corporation’s equity securities

equal 1o the amount of $9.00 per share (he "Preferential Amount™), 1o additien,

Gary N. Gerson, Eeq. (FT, Bar Ne. 251771}
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A Preferred which have e converted into Common Stock shall be reissued by
the Corporation: proyi ded however, that each such shere, after being Tetired and
canceled, shall be resiored to the Status of an authorized but unissued share of
Preferred Stock without designation 35 to series and may thereafter be issed as @
shave of Yreferred Stock not Jesigmated Series A Proferred.

{viii} Apt-Dilution. If prior to the closing of an imtial public
offering and during the time while any ghares of Series A Preferred are
eutctanding, the Curporation issues gapital stock in retum for apgregue
consideration in excess of $1,000,000 at Jess than $9.00 per share, including
options [0 acquire e Corporation’s capitel stock, hut excluding amownis received
purswant to employee stock option plams ar the exercise of warTanis, of purswant W
stock dividends, stock splits or a roclassification, than gach investor in the Sexies
A Prefersed privats plagemént shall have the Tight to purchase st number of
addirional shares of Series A Prefesred, at 2 price equal to §.01 per share, which,
when added to the number of shares of Series A Preferred purchased by such
igvestor fa the Series A Preferred private placement, will yreult i such investar
owning the number of shares of Senics A Preferred which would have beei

seceived by the investor if suwd investor's investment in the private placement Lad
been at the lower purchase prce- -

The focegoing Amendment 1o the Atticles of Tncorporation of was approved and adopted by
all the members of the Board of Directors without shareholder ciion on NovenberS2, 2000, and
sharsholder action was not reguired in sccordance with Section 0'7.1006, Flotida Statutes.

IN WITNESS ‘WHERECE, the undersigaed members of the Board of Direstors of this

Corporation, ave execited these AxGeies of Ancadment this 22 day of November, 2000.
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