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SUPERSTOCK, INC.

1. Article HI of the Articles of Incorporation of SUPERSTQCK, INC., & Florida
corporation, is hereby amended in its entiraty to read as follows:

ARTICLE III. CAPITAL STOCK

(a)  Authorized Shares. This corporation is suthorized to Issue twenty million
(20,000,000) shares of capital stock. Ten million (10,000,000} shares shall be designated as
Voting Common Stock, having a par value of one-tenth cent (80.001) per share, and ten million
(10,000,000) shares shall be designated as Participating Preferted Stock, having & par value of
one-tenth cent ($0.001) per share, The preferences, limitations and relafive rights of each of
these classes of shares are ag follows:

()  Dividends.

(1)  Participating Preforred Stock. The holders of record of the
shares of Participating Preferred Stock shall be entitled to the same dividend rights as the holders
the shares of Voting Common Stock and shall share in sll dividends declarsd on Voting
Common Stock by the Board of Ditectors of the Corporation as if each share of Participating
Praferred Stock was 2 share of Voting Common Stock.

(2) Voting Common Stock. The holders of shares of Voting
Common Stock shall be entitled to receive, when and as declared by the Board of Directors of
the corporation, out of any assets of the corporation legally availsble for the payment of
dividends, such dividends upon the shares of Voting Commen Stock in such amounts aud at such
times as the Board of Directors may determine, which dividends shall be paid to the holders of
the shares of Voting Cornmon Stock ratably, according to their holdings. :

)  Liouidation Dissolution or Winding Us.

(1)  Rardicipating Preferred Stogk. In the event of voluntary or
involuntary liquidation, dissolution or winding up of the corporation, the holders of record of the

shares of Participating Preferred Stock shall be entitled to receive out of the asseis of the
corporation available for distribution to its sharcholders, before any distribution or payment ghall
be made to the holders of the shares of Voting Common Stock, an amount equal to the greater oft

' (A) 82.55 per share, adjusted for stock splits, stock
dividends, recapitalizations or similar events; or

(B) The amount per sharc which the holders of the
shates of Participating Preferred Stock would receive if for purposes of voluntury or involuntary
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Hquidation, dizsolution or winding up of the Corporation, all shares of Participating Preferred
Stock were treated as issned and outstanding shares of Voting Common Stock.

If upon liguidation, dissolntion or winding up of the corporation, the assets of the corporation, or
the proceads thereof, distributable among the holders of the shares of Participating Praferred
Stock shall be insufficient to pay in full the preferential amount, then the assets, or the proceeds
thereof, shall be distributed among the holders of the shares of Parficipating Preferred Stock
ratably In accordance with the respective amounts which would be payable on such shares if all
amolints payable thercon were paid in fuil,

() Voting Common Stock. After the payment or setting apart
for payinent to the holders of the shares of Participating Preferred Stock of the full preferential
amounts to which such holders are respectively entitled, all of the remaining asscts of the
corporation upon voluntary or involuntary liquidation, dissolution or winding up, shall belong to
and be distributsble to the holders of the shares of Voting Cominon Stock, ratably, according to
their holdings.

(3)  Effect of Voluntary Sajeg, I eazges or BEeorpanizations, The

voluntary sale, lease, exchange, iransfer or license (for cash, shares of stock, securities, or other
cotsideration) of all or substantially all of the corporation's property or asseis to, or a
consolidation or merger of the corporation with or into, one or more other corporations
(including sales or other transfers to third parties in the ordinary course of business) ghall not he
deemed to be a voluntary or involuntery Lquidation, dissolution or winding up of the
Corporation, '

(i)  Voting Righis.

(1) Yoting Comgon Stock. Each holder of Voting Common
Stock shall have one vote in raspect of each share held, and the exclusive voting power with

respect to the corporation shall be vested in the holders of the shares of Voting Common Stock.

(2)  Partigipaling Preferred Steck.  Except as otherwise
cxpressly provided by law, ot in the Articles of Incorporation, the holders of Participating

Preferred Stock shall have no voting rights and shall not be entitled to notice of mestings of
shareholders,

(3) Quorum. At all meetings of shareholders, a majority in
mumber of shares entitled to vots at such meetings, present either in person or represented by
proxy, shall constitute a quorum,

(%)  Preemuptive Rights. Sharcholders shall have no preemptive rights.,
(c) Cumulative Voting. Cumulative voting shall not be permitted.

47000.2
304

{{ {HOL000045270 3)))



»

x

FiSHERTOUSEYLEASBALL Fax:8043550233 Mar 3 2004 11:54 P. G4

LUABUSARAMDLIY D)) )

(&  Conversion Rights. The holders of Participating Preferred Stock shall not
have put option rights or the right to convert shares of Participating Preferred Stock into shares
of Voting Conumon Stock,

{6}  Restrictions on Transfer of Stock. The shareholders may, by bylaw

provisions or by shareholders' agreement recorded in the minute book, impose such restrictions
on the sale, iransfer, or encumbrance of ¢ach class of stock of this corporation as they may ses
fit,

2. Upon the filing of these Articles of Amendment with the Seoretary of State, State
of Florida:

(2)  Each issued and outstanding share of Class A Common Stock, and each
issued and ouistanding share of Clags B Non-Common which is held by a shareholder who also
holds shares of Class A Common Stock, shall be converted into 152.30899 ghares of Voting
Clornmon Stock, rounded to the nearest whole share of Voting Common Stock; and

(b}  Each issued and ouistanding share of Class B Nonvoting Common Stock
held by sharsholders who do not also hold shares of Class A Voting Common Shares shall be
converted into 152,30899 sharcs of Participating Prafme{i Stock, rounded to the nearest whole
share of Participating Praferred Stock.

(¢}  No shares of Praferred Stock are issued and outstanding,

3, The foregoing amendments were adopted by all of the direciors and shareholders
of the corporation on March 1, 2004.

4, The foregoing amendments shall bacome effective when filed with the Secretary
of State, State of Florida.

IN WITNESS WHEREOF, the undersigned President of the corporation has executed
these Articles of Amendment, this st day of March, 2004,

@\;@\*

Haim Ariav, President
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