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Pursuant to the provisions of Section 607.1006, Florida Statutes, this Florida

profit corporation adopts the following Articles of Amendment to its Articles of
Incorporation:
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1. Article V1 of the Amended and Restated Articles of Incorporation is
amended to read: , :

ARTICLE VI
Preferred Stock

In addition to the Common Stock, the Corporation shall have the authority,
exercisable by its Board of Directors, to issue up to fifty million (50,000,000} shares
of preferred stock with a par value of One Cent ($0.01) per share {the “Preferred
Stock”), any part or all of which shares of Preferred Stock may be established and
designated from time to time by the Board of Directors by filing an amendment to
these Articles, which is effective without shareholder action, in accordance with the
appropriate provisions of law, and any amendment or supplement thereto (a
“preferred Stock Designation”), and in such series and with such preferences,
limitations, and relative rights as may be determined by the Board of Directors. Prior
to an Initial Public Offering, the number of authorized shares of Preferred Stock may
be increased or decreased (but not below the number of shares thereof then
outstanding) by the affirmative vote of a majority of the votes of the Common Stock,
without a vote of the holders of the shares of Preferred Stock, or of any series
thereof, unless a vote of any such holders is required by law or pursuant to the
Preferred Stock Designation or Preferred Stock Designations establishing the series of
Preferred Stock. Upon completion of the Initial Public Offering, the number of
authorized shares of Preferred Stock may be increased or decreased (but not below
the number of shares thereof then outstanding) by the affirmative vote of a majority
of the votes of the Common Stock, without a vote of the holders of the shares of
Preferred Stock, or of any series thereof, unless a vote of any such holders is required
by law or pursuant to the Preferred Stock Designation or Preferred Stock
Designations establishing the series of Preferred Stock.

Eight Million (8,000,000) of the aforesaid Fifty Million (50,000,000) authorized
shares of Preferred Stock of the Corporation shall be designated Series A Convertible

Preferred Stock (the "Series A Preferred Stock") and shall possess the rights and
privileges set forth below:
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A. Dividends. o -

(i) Subject fo the prior and superior rights of the holders of any
shares of any series or class of capital stock ranking prior and superior to the
shares of Series A Preferred Stock with respect to dividends, the holders of
shares of Series A Preferred Stock shall be entitled to receive, when, as, and if
declared by the Board, out of assets legally available for that purpose, dividends
or distribution in cash, stock, or otherwise.

(i) No dividend or distribution, as the case may be, may be
deciared on any Junior Stock unless a dividend or distribution, as the case may
be, is declared on the Series A Preferred Stock in accordance with section (i)
above. - B o

(i) All dividends or distributions declared upon the Series A
Preferred Stock shall be declared pro rata per share.

B. Liquidation Preference. —

(i) In the event of any liquidation, dissolution, or winding-up of the
Corporation, either voluntary or involuntary (a "Liquidation"), the holders of shares
of the Series A Preferred Stock then issued and outstanding shall be entitled to be
paid out of the assets of the Corporation available for distribution to its
shareholders, whether from capital, surplus, or earnings, before any payment shall
be made to the holders of shares of the Common Stock or upon any other series of
Preferred Stock of the Corporation with a liquidation preference subordinate to the
liquidation preference of the Series A Preferred Stock, an amount equal to $1.75
per share (the “Issuance Price”). If, upon any Liquidation of the Corporation, the
assets of the Corporation available for distribution to its shareholders shall be
insufficient to pay the holders of shares of the Series A Preferred Stock and the
holders of any other series of Preferred Stock with a liquidation preference equal to
the liquidation preference of the Series A Preferred Stock the full amounts to which
they shall respectively be entitled, the holders of shares of the Series A Preferred
Stock and the holders of any other series of Preferred stock with liguidation
preference equal to the liquidation preference of the Series A Preferred Stock shall
receive all of the assets of the Corporation available for distribution, and each such
holder of shares of the Series A Preferred Stock and the holders of any other series
of Preferred Stock with a liquidation preference equal to the liquidation preference
of the Series A Preferred Stock shall share ratably in any distribution in accordance
with the amounts due such shareholders. After payment shall have been made to
the holders of shares of the Series A Preferred Stock of the full amount o which
they shall be entitled, as aforesaid, the holders of shares of the Series A Preferred
Stock shall be entitied to no further distributions thereon and the holders of shares
of the Common Stock and of shares of any other series of stock of the Corporation
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shall be entitled to share, according to their respective rights and preferences, in all
remaining assets of the Corporation available for distribution to its shareholders.

(i) A merger or consolidation of the Corporation with or into any
other corporation, or a sale, lease, exchange, or transfer of all or any part of the
assets of the Corporation which shall not in fact result in the liquidation (in whole or
in part) of the Corporation and the distribution of its assets to its shareholders shall
not be deemed to be a voluntary or involuntary liquidation (in whole or in part),
dissolution, or winding-up of the Corporation.

C. Conversion of Series A Preferred Stock.

The holders of Series A Preferred Stock shall have the following
conversion rights:

(i) Conversion. On the closing date of an Initial Public Offering,
each share of Series A Preferred Stock then outstanding shall automatically be
converted into Common Stock on such date at the Conversion Price. Upon such
conversion, the certificates which theretofore evidenced the shares of Series A
Preferred Stock shall be deemed to evidence shares of Common Stock until such
time, if any, as new certificates for the shares of Common Stock are issued
pursuant to procedures established by the Corporation for such purpose. For
purposes hereof, "Initial Public Offering” shall mean the initial sale of the
corporation's Common Stock which is effected pursuant fo a registration statement
filed with, and declared effective by, the Securities and Exchange Commission
under the Securities Act of 1933 (so long as the distribution pursuant to such
registration statement represents a bona find offering to the public.

(i)  Conversion Price. Each share of Series A Preferred Stock
shall be convertible info the number of shares of Common Stock which results from '
dividing the number of shares of Series A Preferred Stock by the Issuance Price, as
adjusted as provided for herein.

(i)  Fractional Shares. No fracticnal share shall be issued upon
the conversion of any shares, share, or fractional share of Series A Preferred
Stock. All shares of Common Stock (including fractions thereof) issuable upon
conversion of shares (or fractions thereof) of Series A Preferred Stock by a holder
thereof shall be aggregated for purposes of determining whether the conversion
would result in the issuance of any fractional share. If, after the aforementioned
aggregation, the conversion would result in the issuance of a fraction of a share of
Common Stock, the Corporation shall, in lieu of issuing any fractional share, pay
the holder otherwise entitled to such fraction a sum in cash equal to the Issuance
Price multiplied by such fraction.

D. Voting. Except as otherwise provided by the Act, the holders of the
Series A Preferred Stock shall participate in any proceeding in which actions shall be
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taken by the holders of Common Stock of the Corporation or be entitied to notification as
to any meeting of the Board of Directors or the shareholders.

E. Preference Rights. Nothing contained herein shall be construed to
prevent the Board of Directors of the Corporation from issuing one or more series of
preferred stock with dividend and/or liquidation preferences equal to the dividend and
liquidation preferences of the Series A Preferred Stock.

2. The Board of Directors duly adopted this amendment on December 6,
1999, without shareholder action; and shareholder action was not required.

Signed this__ G ___ day of December, 1999.

ILLUMINACTIVE,COM, INC.
By: Q\\ d( A —

Nick Prine
[ts President
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