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DIGITAL TECHNOLOGIES HOLDINGS, INC. /g

The undersigned, President of Digital Technologies Holdings, Inc., a
corporation organized and existing under and by virtue of the Florida Business
Corporation Act (the "Corporation"), does hereby certify:

1. The name of the Corporation is Digital Technologies Holdings, Inc.

2.  The Articles of Incorporation of the Corporation are hereby amended
by deleting Article III in its entirety and substituting the following therefor:

ARTICLE III

Authorized Capital

The corporation is authorized to issue (a) One Thousand (1,000)
shares of common stock, with a par value of $1.00 per share; and (b)
Two Thousand (2,000) shares of preferred stock with a par value of
$1,000.00 per share. Said preferred stock shall be non-cumulative,
non-voting, non-participating, and nonconvertible.

The other preferences, limitations, designation, restrictions, and
relative rights of the shares of said preferred stock shall be as follows:

A.  Face Value. Each share of the preferred stock will have
a face value of $1,000.00.
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B. Dividend Rights. The holders of record of shares of the
preferred stock shall be entitled to receive, when and as declared by
the Board of Directors out of funds legally available therefor,
dividends in cash, at a rate per share of $100.00 per annum and no
more (the "Dividend Rate"), on such date as shall be determined by
the Board of Directors, in preference to and in priority over dividends
upon the common stock of the corporation.

C. = Voting Rights. Except as otherwise required by law, the
preferred stock shall not entitle the holders thereof to vote upon any
matter relating to the business or affairs of the corporation or for any
other purpose. '

D. Liquidation Rights. In the event of any liquidation,
dissolution or winding up of the corporation, whether voluntary or
involuntary, the holders of preferred stock shall be entitled to receive
$1,000.00 per share, plus an amount equal to any dividends accrued
and unpaid through the date of such event, but no more, before any
distribution or payment may be made to the holders of any common
stock. In the event that the assets of the corporation available for
distribution to the holders of shares of the preferred stock are
insufficient to pay in full all amounts to which such holders are
entitled pursuant to this paragraph D, then the entire assets of the
corporation available for distribution to the holders of the preferred
stock shall be distributed among such holders in equal amounts per
share, and no such distribution shall be made on account of any
shares of the common stock.

E. Redemption Rights. The preferred stock. may be
redeemed, in whole or in part, upon thirty (30) days prior written
notice to the holders, at the option of the corporation by resolution of
its Board of Directors, at any time, and from time to time, at the
redemption price per share of $1,000 plus an amount equal to any
dividends accrued and unpaid through the date fixed for redemption.
The holders of the preferred stock shall have no right to require the
corporation to redeem such stock.
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3. The foregoing amendment was adopted by the shareholders and

directors of the corporation by unanimous written consent dated December 31,
1997. '

IN WITNESS WHEREQF, the undersigned President of the Corporation has
executed these Articles of Amendment on the ,, , day of October, 1997.

Dol st

Daniel Rive(@_}
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