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ARTICLES OF AMENDMENT T L@R {GA
TO THE ARTICLES OF INCORPORATION . g

OF
GLOBAL ROAMING DISTRIBUTION, INC.

Pursuant to the provisions of Section 607.1006, Title XXXV1 of the Florida Statutes, Giobal
Roaming Distibution, Inc., a Florida Profit Corporation (the "Corporation™), adopis the following
ameodment to is Articles of Incorporation:

CORPORATE NAME: Globn] Rogming Distribotion, Ing
AMENDMENT(S) ADOPTED:

ARTICLE IIl ~ CAPITAL STOCK which appears In the Corporation’s Articles of Incorporation, us
amended, is hereby amended to ser forth the designations, preferences, limitations, and relative rights of the
Corporation's Prefured Stock as follows:

“2.1  Designatj eries A Preferred Stock. The Corparation shall be authorized to [ssue
Eight Million {8,000,000) shares of Series A Convertible Preferred Stock, par vafue 5.0001 per share (the
“Series A Prefarred Stock™).

2.2 Stated Value Each shave of Series A Preferved Stock shall have a stated value of $0.373
(the “Stated Value").
23 Liquidation,
() Upon the liquidation, dissolution or winding up of the business of the

Corporation, whether voluntary or involuntary, sach holder of Series A Preferred Stock shall be
entitted to raceive, for each sharve thersof, out of assats of the Corporation legally available
therefor, @ preferentisl amount in cash squal ta (and nat more than) the Stated Value. All
proferential amounts to be pald to the hotders of Series A Preferred Stock i connection with such
liquidation, dissolutian or winding up sha!l be paid before the pryment or seiting apart for
payment of any ameuat for, ot the disributlon of any asaets of the Corporation 1o the holders of (i)
any other class or serivs of cupital stock whose terms expressly providy that the holders of Secies
A Preferred Stock should receive preferential payment with respect to such distribution (to the
extent of such preference) end (ii) the Corporation's Common Stocle, If upen any such distribution
the assets of the Ceorporation shall be insufficient to pay the holders of the outstanding shares of
Series A Preferred Stock (or the holders of any class or series of capital stock ranking on a parity
with the Series A Preferred Stock as to distributions in the event of a liquidation, dissolution ar
winding up of the Corporation) the full amounts ta which they shall be entitled, such holders shall
share ratably in any distribution of uesety in scoordance with the sums which would be payable on
suoh distribution if all sums paysble thereon were paid in full.

(3)] Any distribution in coanection with the liguidation, dissslution or winding up of
the Corporatien, or any bankzuptcy or insolvency procseding, shall be mads in cash to the extent
pessible, Whenever any such distribution shall be pald in property other than cash, the value of
such distribution shall be the fair marlet value of such propesty as determined in good faith by the
Board of Directors of the Corporation, .

24 Yoting. Except as otherwisz exprussly required by law, each holder of Preferred Stock
shall be entitled to voie on alf matters submitted to shareholders of the Corporation and shall be extritled to
ten (10} votes for each shave of Series A Preferred Stock owned at the record date for the detsrmination of
sharebolders entitled ta vote on such matter of, if no such record date is established, at the date such vote is
taken or any written cansent of shareholders {s solicited. Except as otherwise required by law, the holders
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of shares of Series A Preferred Stock shell vote topether with the holders of Comnion Stock on all marters
and shall nat vote as a separate class,

23 Conversion.

(=) Conversion Right, Upon the accurrence of (i) Cubic attaining US830 million in
apnug! sales; and (if) GRI or Cubic (or eny of their designees) investing $1 million into the
Corporation for research and development of eelated business technology, the Series A Preferred
Stock each holder of Serles A Prefarred Stock may, from time to time, convert any or all of such
holder's shares of Preferred Stoek into fully paid and nonassessable shares of Common Stock in
an amount equal to ten (10) shares of Comunon Stock for sach share of Series A Praferred Stock
surrendered.

&) Converglon Progedurs, In order to exescise the conversicn privilege under
Section 2.5(a), the holder of any shares of Series A Priferrod Stock to be converted ahall give
written naotice ta the Corporation at its principal office thet such holder slects to convert such
shares of Serfes A Preferred Stock or 2 specified portion thereof into shares of Common Stoek as
set forth in such notice, At such time as the certificats or certificates representing the Preferred
Stock which hes boen converted are surrendered to the Corporation, the Corporation shall issus
and deliver @ certificats or celtificates representing the number of shaves of Common Stock
determined pursyant to Section 2.5(s). In case of conversian undec Saction 2.5(a) of anly a part of
the shares of Series A Prefarred Stock represented by & certifleate surrendered to the Corporation,
the Corporation shall issue dnd deliver & new certificate for the number of shures of Series A
Preferred Stack which have not been converted. Until such time as the certificate or certificates
representing Series A Prefmred Stock which bas been comverted are surremderad to the
Comoration wnd & cerlificste or certificates representing the Common Stook inte which such
Saries A Preferred Stock has been converted have been issued and defiversd, the certificate or
certificates representing the Series A Preferted Stock which have been converted shall represent
the shares of Common Stock Into which such shares of Seriss A Prefurred Stock have been
converted. The Corporation shall pay all documentary, stamp or similar issue or trangfer tax due
on the ssue of shares of Cammon Stock issuable uptn conversion of the Serles A Preferred Stock.

2.6 Other Provisions.

{(a) Beservarion of Common Stock. The Corporation shall at ail times veserve fram
its avthorized Common Stock a sufficisnt numbsr of shares to provide for convession of all Series

A Prefured Stock from time to tims ounstanding.

(b) Reogrd Holders. The Covporation and its trensfur agent, if any, for the Series A
Prefurred Stock may desm snd wreat the record holder of any shares of Serles A Preferred Stock as
seflected on the books and recprds of the Carporation a5 the sole truw and lawful owner thereof for
all purposes, and neither the Corporation ner any such transfer agent shall be affected by any
nolice to the contrary.

27 Restriction gnd Limitations, Except as expressly providud hepein or as required by law se long #s
any shares of Series, A Prefarred Stock remain ovtstanding, the Corporation shall not, without the vote or
written consent of the holders of at feast & majority of the then outstanding shares of the Series A Preferred
Stack, take any action which would adversely and materially affect any of the preferences, limitatlons or
relative rights of the Series A Proferred Stock, including without limitaron:
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(x) Reduze the amount payable 1o the holdera of Szvies A Praferrod Stock upen ths voluctery

or Involunmary linuidacion, dissoluting or winding up of the Corporation, or chastge the relstiva ‘
senlority of the Louidution preferences af the holders of Series A Praferred Btock [0 the righs

upoy Uguidarion of the holders of pay other caplial stock in the Corporation;

(¥} Cence} or modify adversely and materially the veting rights as provided in Section 2.4
hereln; or g

(©) Take any action which wowld result in the change of contro] of Ay percent (S0%) ar
rore of the ownership of the Corporation.”

The dats of each I.nmndmelﬂ(l) adoption: Jenuery 2§, 2008,
Effective Date: Upon filing of these Articlens of Amendmant,

Adoption of Amendment{s): The ameadmsni(s) of the articles of jnoorporativa horoln cartified have been
duly sdoptod by the unanimeuy written gonsent of the Corporations Board of Diractors, Pumsuant to tie
provisions of Bection 607.0802, Titls XXXVI of the Florida Swtures, no shareholder sgtion for the
sy dment(y) were rogulred.

IN WITNESS WHEREQF, ths Corporalion has cauged lts corparste seal to be hereunto afflied

und this Cortificats of Amondment of the Corporaden's Aniclex of Incorparetion, a3 amended, to be signed
by Yakov Sarousi, fta Chlef Exesutive Off ooy, thils 29th day of January, 2008,

GLOBAL ROAMING DISTRIBUTTON, INC.

By:
tush Zhlef Fxecutive Qffiosr

B T I »
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‘ WRITTEN CONSENT .
IN LIEU OF BORMAL ACTION BY THE BOARD OF DIRECTORS OF
GLOBAL ROAMING DISTRIBUTION. INC,
The undersigned, being all of the members of the Bowd of Dircetars of Olobal Roaming Distribution,
Inc., & Florids Corporetion (the “Corpomilon™ or the “Company"), heraby orecute this written sonsént o astlon in
aceordanco with Chapter 607.0208, Titl: XXXV of the Floride Stantes, The uodersigned Driveqtors hareby wuive
the rolevam scctions of the Florida Stamtos, nad of the Company's Byluws, all requiremsuts of aotice, ivcluding

nnﬂ; !ti\ puTpese, whether contalned therein, offtctive as of Jenuary 29, 2008, do hervby adopt the following
Mo 5: :

WHEREAS, the Coxpany desires to entey into a Share Exchunga Agrooment (the “Agresment') with
Olobel Roaming, e, (*GRI") to purchase 2,000,000 shares of the comman steek of Cubls Telocom owned by GRY
{the “Culls Shures™) {n oxchangn for 8,000,000 shares of ths Company’s Series A Convertible Prefemred Stock;

WHEREAS, ths Board of Directons of the Company i authorized within the limlomlons and reswrictions
atated in the Axtlolan of nsorpovation, w amendsd, of die Comipany, to provide Dy resolution or resolutioas for the
isuanes of 50,000,000 shares of Preferved Stock, par value $.0001 per shvws, of the Company, in such series and
with such designatiang, profevences and relatjve, participating, optional or other apecial righte, and qualifications,
limimtions or restrictiona as the Compaay*s Board of Directors shal] flx;

WHERRAS, ths Betrd of Dirsviom dzems It advisable and in the beat Interest of the Compeny, purvipant to
{ts afgreanid authority, (o authorize and fix tha terms of Brefamred Stocky

NGW, THEREFORE, BE IT RESOLVED, that the Company approve the Agresment to purchase the
Cubic Shares in exchanps for the depigoat{pn g lssurges of 8,000,000 shares of Series A Convertible Preferred
Suck of the Compauy having the right aad preferences s set forth below;

RESOLVED, that the Compsny’s Articlzs of Incorperation, as arsndad, shal) tie amanded as follows:

"2.1 Designatlon of Ser{es A Prefered Stack, The Corporation shull be suthorized to issue
Eight Milticn (8,000,000) sharoe of Series A Convartbls Prefared Stock, par valus 5.0001 per share (the
“Surles A Prefrred Brock™).

22 Stated Walug. Bach share of Series A Preforred Stork shall hovs 8 sisted velue af 30375
{the “Stuted Velue™)

23 Liguidaties.

(w) Upon e liguidation, dissolution or winding up of the buaineas of thy
Carparation, whether volusitary of involunuary, each holder of Series A Preferred Stoek shall be
antitlad 1o recsive, for sach share thareof, out of Rusets of the Carparation legally avetlable
therafor, a prefereatia) amoun! in cash equal to (and not raore than) the Stated Valus. Al
preferentlel amounss t bo gald to the holders of Serles A Preforred Brock in comnsedion with such
Yiquidarion, diasolution or winding v ahall be pald before the payment 0r satting apert for
payment of any amouns for, of the distribution of any aisets of the Corporation to the holders of (i)
any other olaay ar seties of capiial stock Whose tarms expresaly provide thes e holdars of Series
A Prefezred Stock should recoive praferentinl paymsat with rospest to nuch distibution (fo ths
extent of auch preference) und (i) the Carporation's Covmzon Stuck. If upan any ruch dietribution
the asacws of 1he Cotporation ahal] be insufflciont 1o pay the holders of the outstandinig shares of
Serios A Proforred Stock (or the holdors of amy class or series of capltal stock ranking oo a parity
with the Serics A Preferred Stock as to distributions in the svers of a Hquldaden, dissolution or
winding tp of the Corperatian} the il gmauntz o Which tiey shal) be entitled, such holders shall
sharp ratably in sy dlaoibution of 2asets [n actopdance with the swms which would be payabls o
such distributlon {f all yums poyobls thersoa were puidin full,

oty 1
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I WITNESS WHEREOF, the undersignad Dirsciors hove horeunto set thelr hands and seals on this 29* dey of

Janvery 2008,

o Yakov Sarousi
:mny szm W_V

Michne| Thaler

[ T '
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