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ARTICLES OF AMENDMENT
TO THE ARTICLES OF INCORPORATION
. OF
DERCOSE PLANTS, INC.

{a Florida corporation)

PURSUANT to the provisions of Section 607.1006, Florida Stamtes
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Florida profit corporation adopts the foflowing Articles of Amendment to its Amended T
Restated Articles of lncorporation:

FIRST:
SECOND:

£06.223122.1
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The name of the Corporation is Deroose Plants, Inc.

Article TII of the Corporation’s Articles of Incorporation is amended in its

entirety to read as follows:

The total aumber of shares of all classes that the Corporation has

authority to issue is Two ‘Thousand (2,000) shares of Common
Stock, par value $.001 per share.

Tmediately upon filing of this Amendment: (i) the 60 shares of
common stock of the Corporation outstanding immediately prior
io the effective time of this amendment (the “Effective Time) are
hereby and without further act of the Corporation reclassified as
650 shares of Common Stock, par value $.001 per share; () the
record holder of shares of common stock outstanding immediately
prior to the Effective Time shall be deemed to be the holder of
that muraber of shares of Coromon Stock, par vatue $.001 per
share, to which such holder is entitled pursnant i this provision;
(i) upon surrender of a certificate representing the 60 shares of
common stock ouistanding immediately prior to the Effective
Time, the record bolder thereof shall be entitled to receive a
certificate evidencing 650! sharés of Comuoon Stock, par value
$.001 per share; and (iv) the shares of Common Stock par value
$.001 pex share are deemed to be fully paid and non-assessable.

The Corporation’s Articles 6f Tncorporation are amended to add the following

Article IX:

ARTICLE IX

(a) Right to Parchase Pro Rate Share. Each holder of Common
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Stock issued after the date of adoption of this Article IX shall
have the right on the terms set forth herein, to purchase such
holder’s Pro Rata Share of Additional Securities (as hereinafier
defined) which the Corporation may, after the date hereof, from
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FOURTH:
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The Corporation’s Artlclem of Inoorporanon are amended to add the following
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time to time, propose 1o seil and issue for a cash or other
consideration. As:used herein, “Pro Rata Share” means the
ratio of (i) the pumber ‘of shares of Common Stock that such
holder owns of record on the date in question in (ii) the total
number of shares of Common Stock then outstapding. As used
herein, “Additional Secuxities” shall mean any authorized but
unissued shares of capital stock of the Corporation and all rights,
options or warranis to purchase capital stock, and securities of
any type whatsoevér that are, or may become, convertible into
capital stock,

Procedure. In the event the Corporation proposes to undertake
an issuance of Addjtional Securities, it shall give the holders of
Common Stock written notice of its intention, describing the type
of Additional Securities, the consideration and the general terms
upon which the Corporation proposes to issue the same. Each
such hoider shall have ten (10) days from the date of receipt of
any such notice 1o agree to purchase its Pro Rata Share of such
Additional Securities for the cash or cash equivalent consideration
and wpon the gemeral térms specified in the notice by giving
written notice to the Corporation and stating therein the quantity
of Additional Securities to be purchased.

Nenexercise of Right, In the event a holder of Common Stock
fails 1o exercise the above rights within the ten (10) day period,
the Corporation. shall have 120 days thereafter to sell the
Additional Securities for which the preemptive rights were not
exercised, at a cash equivalent price and upon gemeral terms no
more favorable to the purchasers thereof than specified in the
potite given pursuant to paragraph (b} of this Article. In the
event the Corpération shall mot thereafter issue or sell any
Addifional Securities, within the 120-day period, the Corporation
shall not thereafter issue or sell apy Additional Secorities, without
first offering a portion of such securities to the holders of
Common Stock as p'rovided in this Article.

Article X:

: ARTICLEX

The sharcholders of the Corporation may adopt one or more
agreements governing - the rights among them, including
restrictions on the transfer of shares and super majontsr voting
requirements for specified events
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FIFTH: The Corporation's Articlas of Incomporation are amended 1o add
the following Article XI: .

Articie XI

Forso long as Belgische Maatschappij vaor Intemationale
investering N.V. {"BMI") owns of record any shares of Commen
Stock of the Corporation, (i) the consent and approval of BMI wil
be required for any amendments o the Corporation’s Arficles of
incorporation, (i} that BMI will have the right to request for the
appointment of our additional director.

Sixth: The foregeing amendment was approved by a joint written
consant, datad July¥> | 2001, of all of the direciors and all of the
shareholders of the Corporation.

IN WITNESS WHEREOF, these Articles of Amend me&_k}a\ve
been executed on behalf of the Corporation as of the day
of duly, 2001.

Deroase Plants, inc.
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Re’ginﬁl Derocse, Prosident
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