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WELLBILT INTERNATIONAL CORPORATION e Qf?;’gi
(the "Certificate™

THE UNDERSIGNED, being the secretary of Wellbilt Internationsl Corporation, a Florida ¢orporation
{the *Corporation™), herehy certifies the following:

1. Pursuant to Section &607.1003 of the Floride Business Corporation Act, the Articles of
Incorporation (the “Existing Articles™) of the Co ton were simended {the "Amendment™) on Aprdl 18, 2003,
a copy of which Amendment 15 attached hereto asrﬁ}uﬁ% after action by consent of directors in lieu of mesting
(the "Director Action™), dated Apni 18, 2003, a copy of which Director Action is attached hereto 55 Exhibit B and
after consent of sharcholders owning all of the outstanding voting stock of the Corporation in lien of meeting (the
"Sharshalder Action") dated April 18, 2003, a copy of which Shareholder Action is attached hereto x5 Exhibit C.

2. Pursvant to the Sharsholder Action, the Amendment wags duly adopted by the shareholdars
owming all of the outstanding voting stock of the Corporation.

3 The date of this Certificare is April 18, 2003,

Wellhilt Infermational Corporation

By:
CHUESN L, Becretary

w) Edward H. Githert, Bsq,
{B) 5106 Town Cenzer Cirgle, Suite 430 e 40N DM YDOCTS AT ey v

Boga Raton, Floida 313488 0134 13,3}
(c) 561) 361-9300
{83 é:(ﬁmoamzﬂz 3:23 {(H04005042412 1))}
{=) . Florida Har No. 180595
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Exhibit &,
Amendiment to Articles of Incorporation

fa) Edwurd H, Gitbert, Bsg,
(b} 5100 Town Center Circle, Suite 430 WPel S0 DM YOOCRSATI00 T Revislunw

Bs:éca 1322?3’3 E?é:ﬁda 33488 02364 12,01

. 561 -

%&} (i Hba000039412 ) (((£103000042412 2))
= Florida Bar No. 180394
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AMENDMENT TOQ THE YAl
ARTICLES OF INCORPORATION OF tLajiy éSE‘ o s
WELLBILY INTERNATIONAL CORPORATION EFp 7 /; i

Pursuant to the provisions of Section 607.1003 of the Florida Business Corporation Act, Wellbilt
mernational Corporation (the "Corparation™) adapts the following Amendment (tha " Amendment”ytothe Axticles

of Incorporation of the Corporation:
i. Article TTI of the Asticles of Incorporation shall be deleted and the following Article ITT shall be
inserted in its place: :
ARTICLE BI
TION

The Corporation is authorzed to igsue One Hundred Million {100,000,000) shares of cotiumon stock, par
value 5.0001 per share. Bach share of coramon stock shall entitle the holder thereof to one vote. Ne holder of any
of share of the comtnon stock shall be entitle to any right of cumulative voling,

2, The Amendment was duly adopted after action by consent of directors in Hen of mecting (the
"hyrector Action™), dated A{m‘! 18, 2003, and affer consent of shareholders owning il of the outstanding voting
stock of the Corporation in lieu of meeting {the "Sharsholder Action™) dated Apdl 18, 2003. Such Sharehoider
Action was sufficient for approvel of the Amendment.

3. The effective date of this Amendment is April 18, 2003,

Dated: April 18, 2003

Wellbilt International Cotporation, a Florida
porpsration

BmM
AP an Katwyic, President

(&) Bdwmard H. Gilbert, Eeg.
b} 5100 Town Center Clrcle, Suine 430 Pl SOODAM Y DOTEA TR0 Revinion.
H%cﬁ 1;2?1;,3%?:&6& 33480 G265 1501
G 3 -
2&3 1&{(}104000942412 kp)) (04000042412 3)))
(e} lorfda Bar No. 180503
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Exhibit B _
The Director Action
{a.} Bdward £, Gilbert, Esg.
{b.) 5100 Town Center Circle, Suite 430 . VP 0 Dt VDO CTI 400 Hbvitionawpd
Boca Haton, Florida 33486 113264 13:01

{c.) {561} 361-9300

d. 64000042412 3 ({{F104000042412 33
Ec.g %(O}EidaﬂBnr No. ESG}_‘F).‘%'S
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ACTION BY CONSENT OF DIRECTORS IN LIEU OF MEETING OF
WELLRBILT INTERNATIONAL CORPORATION

THE UNDERSEKINED, constitating all of the directors of Wellbilt Internationzl Corporation, & Florida
corporation {the "Corporation™) hersby tale the foliowing sction by written consent in lieu of a meoting of the
Board of Directors of the Corporation (the “Action"), in aceordance with Section 607.0821 of the Florida Business
Corporation Act, and diveet that this Action be filed in the minutes of the proceedings of the Board of Directors
of the Corporation: :

RESQOLVED, that Article If] of the Articles of Incorporation of the Corporation be amended to
réad as follows:

ARTICLEIX

The Corporation is authorized to issue One Hundred Million (100,000,000) shares of common
stack, par value $.0001 per share. Each share of comymon stock shall eatitle the holder theveof
ta one vote. No holder of any of share of the comman stock shall be entitle to any right of
cumulative voting,

N WITNESS WHEREOQF, cach of the undersigned Directors of the Corparation have executed this
Action for the purpose acknowlsdging approval of the matters set forth herein on this 18th dey of Apsl, 2003,

Directors:

{a.) Edward H. Gitbert, Esqg.

{a) 5100 Town Center Circle, Sufte 430 el 00 DR DOCTIATIR! Bsvbilon, wpd
Boesx Raton, Florida 33486 02264 13:b}

(c. {5613 3619300

?i% {(H04000042412 37 (04000042412 3)))
2.} Florida Bar Ne. 180595 — . -
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The Shar:ho}dcxf Action

a3 Edward H. Gilbert, Esg,
{b) 5100 Town Center Circle, Suite 430 PRI deO DAY DOCTIA TIVIO T Busign wod

) Bt s
. =
{d.) g!ﬂ‘i 000042412 30 ’ {{(FE040000424 12 33))
éﬂ-) oridz Bar No, 180595
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CONSENT OF SHAREHOLDPERS OWNING ALL OF THE QUTSTANDING VOTING STOCK OF

THE CORFORAYION IN LIEU OF MEETING OF
WELLBILT INTERNATIONAL CORPORATION

As ofthe date hereof, Two Million Nine Hundred Twenty Five Thousand (2,92 5,000) shares of the 5.0001

par value commen stock {the *Outstanding Shares™) of Wellbilt International Corporatien (the YCorporation} are
izsued and outstanding,

The undersigned constimting the Sharcholders owning and possessing #ll of the Outstanding Shares

bereby take the following action by written consent in lieu of & meeting of the Shareholders of the Corporation (the
"Action™), in accordsnce with Section 607.0704 of the Florida Busimess Corporation Act, and direct that this
Action be filed in the minutes of the procaedings of the Shareholders of the Corporation:

RESQOLVED, that Article 1T of the Articles of Incorporation of the Corporation be amended o
read as follows:

ARTICLE IH
The Corporation is authorlzed to issue One Hundred Million (100,006,00Q) shares of common
stoek, par value $.0001 per share, Bach share of common stock shall entitle the holder thersof
to one vote. Ne holder of any of share of the common stock shall be entitle to any right of
cumulative voting.

IN WITNESS WHEREQF, the undersigned constituting the Sharsholders owning and possessing all of

the Ouistanding Shares have executed this Agtion for the purpose of acknowledging the approval of the matters
set forth herein on this 18th day of April, 2003.

{x
&
{c.
@
(e

S8harcholder:

Paul T, Hicks (tenant by the eifirety with Beatviz
Hicks)

L}

Beatyiz Hicks { t by the entirety with Panl F.
Hicks)
MNumber of Outstanding Shares Owned:

One Million Four Hundred Sixty Two Thousand
Five Humdred (1,462,500}

"

Arnold Hantman

Number of Quisianding Shares Owned:
One Million Four Hundred Sixty Two Thousand

Frve Hundred {1,462,500)
Edward H. Gilbert, Esg.
5100 Town Center Circle, Suite 439 Sl MDA Y DOCTBTORD R eviics wpd
(Bs%l:ill)ggliﬂ;sl&?nda 33486 2284 12600
%{HG&O{}GM% 1230 {{(CHO4000042412 30
orida Bar Mo. 180595 ) o
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