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Archibald Brothers Intemational, Inc., a Florida corporation, heraby amends its
Articles of Incorporation as follows:

1. The first paragraph of Section (B} of Article IV of the Amended and Restated
Articles of Incorporation of the Corporation is amended in its entirety o read as follows:

(B} Preferred Stock. The aggregate number of shares of
Preferred Stock which the corporation shall have authorty to issue s
5,583,669, with par valus of $0.0001 per share. The Preferred Stock
shall be divided into series. Of the authorized shares of Preferred Stock,
5,242,831 shares are hereby designated “Series A Caonvertible Prefemred
Stock,” {hereinafter "Series A Preferred Stock™ and 1,340,838 shares are
hereby desighated "Series A-1 Non-Voting Preferred Stock," (hereinafter
“Series A-1 Preferred Stock™ with the rights, preferences, privileges and
restrictions as set forth in the succeeding provisicns of this Article V.

2. The foregoing Amendment was adopted on April __1 ¥ , 2003, by
the corporation's Board of Directors and was approved by the shareholders of the
corparation by written consent pursuant to Section 607.0704 of the Florida Statutes.
The number of vates cast by the shareholders for the Amendment was sufficient for
approval by the shareholders.

3 The holders of the corporaiion’s Series A Convertible Preferrad Stock
were entitied to vote separately, as a voting group, onh the Amendment and the nuimber
of voies cast for the Amendment by the holders of the Series A Convertible Preferred
Stock as a voting group was sufficient for approval by that voting group.

4. The holders of the corporation’s Series A-1 Non-Voting Preferred Stock
were entitled to vote separately, as a voting group, on the Amendment and the number
of votes cast for the Amendment by the holders of the Series A-1 Non-Voting Preferred
Stock as a voting group was sufficient for approval by that voting group.

b. Except as modified hereby, the Amended and Restated Articles of
Incorporation of the corporation shall remain in full foree and effect

Dated this 18 _day of April, 2003,

ARCHIBALD BROTHERS INTERNATIONAL, INC,

By:

Eric R, Miller, President
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