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ARTICLES OF AMENDMENT <%
TO THE z
ARTICLES OF INCORPORATION
OF
VOICEFLASH NETWORKS, INC.

Pursuant to Section §07.0802 of the Florida Business Corporation Act of the: State
of Florida, the undersigned Fresident of VOICEFLASH NETWORKS, INC, (the
"Corporation”), a corporation organization and existing under and by virtue of the laws of
the Siate of Florida and bearing Document Number P25000077968, does hereby certify:

FIRGT: Whereas, by virlue of the authotity contained in the AHicles of
incorporation of the Corporation, the Corporation has authority to issue five million
(5,000,000) shares of $.01 par value per share preferred stock, the designation and
amount thereof and series, together with the powers, preferances, rights, qualifications,
limitations or restrictions therecf, to be determined by the Board of Directors pursuant to
the applicable laws of the State of Florida.

SECOND: The Boatd of Directors has hereby established one (1) such series of
classes of Preferred Stock authorized to be issued by the Corporation as above stated,
with the designations and amounts thersof, together with the voting powers, preferences
and relative, participating, optional and other special rights of the shares of each such
series, and the qualifications, limitations or restrictions thereof, to be as follows:

SERIES A CONVERTIELE PREFERRED STOCK

Sectioni. Shares and Classes Authorized. T

Five hundred thousand {500,000) of the five miilion (5,000,000} preferred shares
that are authorized by Article [V of this Corporation’s Certificate of Incorporation are hereby
designated Series A convertible preferred shares, $.01 par value (hereinafter referred to
as "Series A Preferred Shares") and the rights and preferences of such Series A Preferred
Shares shall be set forth in section 2. "Common Shares" as used hereln shall refer to the
shares of this Corporation’s commeon stock authorized under Article IV of this Cotporation’s
Articles of Incorporation. Common Shares and Preferred Shares are herein sometimes
referred to collectively as "Capital Stock”.

Brian A. Peariman, Bsq. FLA Bar #0157023
Atlas Peariman, P.A.

350 East Las Olas Boulevard, Suite 1700
Fort Lauderdale, Fiorida 33301

Fhone No.: (854) 763-1200
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HQ1000077418 1.
Section 2.  Desoription of Series A Preferred Shares.

The rights, preferences, privileges and restrictions granted to or imposed upon
Series A Preferred Shares or the holders thereof are as follows:

(A} Voting Rights; Board of Directors.

The holders of Series A Preferred Shares shall have the right, voting separately as
a class, to designate and elect one (1) member of the Board of Directors at alil meetings
of shareholders of the Company at which the board of directors is to he elected; exceptas
otherwise provided in subsection 2(CH3), the holders of Series A Prefetred Shares shall
have no rights as to the election of any other members of the Board of Directors. Each
holder of Geries A Preferred Shares shall have the special voting rights which are
described in subsection 2(C)3). No holder of any Series A Preferred Shares shall have
any cumulative voting rights. Except as set forth in this subsection 2(A) or in subsection
2(C)(3), the Series A Preferred Shares shall not be voting shares.

(B) Preemptive Rights.

No holders of Series A Preferred Shares shall be entitied as such, as a matter of
right, to subscribe for, purchase or receive any part of any stock of this Corporation of any
class whatsoever, o of securities convertible into or exchangeable for any stock of any
class whatsoever, whether now or hereafier authorized and whether issued for cash or
other consideration or by way of dividend.

(C) Other Bights. Preferences, Privileges and Restrictions.

(1)  Dividends. The holders of Series A Preferred Shares shall be entitied
to receive out of any funds at any time legally available for the declaration of dividends,
cash dividends at the rate of $.24 per annum per share, such dividends to be payable
quarterly not later than the last business day of each March, June, Septernber and
December. Dividends on Series A Preferred Shares shall start to accrue on January 11,
2000, or the date of criginal issuance, whichever is later, and shall be cumulative
thereafter, whether or not earned or declared.

Upon the eccurrence of an event of default (an ‘Event of Default”} undet
Section X! of the Investment Agreement dated January 12, 2000, executed by and
between Bristol Retail Solutions, Inc., Berthel SBIC, LLC and Lawrence Cohen (which
Investment Agreement may be amended without the approval of the shareholders of this
Corporation), which Event of Default has remained uncuted for a perlod of sixty (60) days
after the date the holders of a majority of the Series A Preferred Shares shall give notice
to the Company of such Event of Default, the dividend rate on the Series A Preferred
Shares shall thereupon be adjusted, and for the period from the date of such notice from
the holder to the Company of such Event of Default, until the date the Company shali cure
all outstanding Events of Default, shall be equal to $.36 per annum, per share.
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HOLODD077418 1

) Liquidation Right and Preference. In the event of the liquidation,

dissolution or winding up of this Corporation, whether voluntary or involuntary, the holders
of Series A Preferred Shares shall be entitled to receive in cash, out of the assets of this
Corparation, an amount equal to $2.00 per share (the "Base Liquidation Preference”) for
each outstanding Series A Preferred Share, plus all accumnulated but unpaid dividends,
before any payment shall be made or any assets distributed to the holders of the Common
Shares or any other class of shares of this Corporation ranking junior to Series A Preferred
Shares. [f, upon any liquidation or dissolution of this Corporation, the assets of this
Corporation are insufficient to pay such $2.00 per share, plus all accumulated but unpaid
dividends, the holders of such Series A Preferraed Shares shall share pro rata in any such
disiribution in proportion to the full amounts to which they would otherwise be respectively
entitled. After such payment to the holders of the Series A Preferred Shares, upon such
liquidation, disselution or winding up of this Corporation, the holders of Common Shares
shall then be entitled, to the exclusion of the holders of Preferred Shares, to receive in
cash, out of the assets of this Corporation, an amount equal to the aggregate paid-in
capital reflected on the financial statements of this Corporation as of the date of such
distribution, with such distribution being made on a pro rata basis to the holders of ail
outstanding Common Shares. Following such payment to the holders of Common Shares,
the holders of Common Shares and the holders of Preferred Shares shall be entitled to
share ratably in all the assets of this Corporation thereafter remaining. For purpases of this
joint distribution of assets to the holders of Common Shares and the holders of Preferred
Shares, the holders of the Series A Preferred Shares should be regarded as owning that
number of Gommon Shares into which the Series A Preferred Shares would then be
convertible,

(3) Special Voting Rights. Without the affirmative vote of the holders
(acting together as a class) of at least a majority (with respectto (a), (b), (c) and (e) below)
or at ieast 90% (with respect to (d) below) of Series A Preferred Shares at the time
outstariding given in person or by proxy at any annual meeting, or at such special meeting
called for that purpose, or, if permitted by law, in writing without a meeting, this Corporation
shall not:

(2) authorize or issue any (i) additional Series A Preferred Shares or
(i) shares of stock having priority over Series A Preferred Shares or ranking on a
parity therewith as to the payment of dividends or as to the payment or distribution
of assets upon the liquidation or dissolution, voluntary or involuntary, of this
Carporation; or

(b) declare or pay any dividend or make any other distribution on any
shares of Gapital Stock of this Corporation at any time created and issued ranking
junior to the Seties A Preferred Shares with respect to the right to receive dividends
and the right to the distribution of assets upon liguidation, disselution or winding up
of this Corporation (hereinafter called "Junlor Stock"), other than dividends or
distributions payable solely in shares of Junior Stock, or purchase, redesm or
otherwise acquire for any consideration {other than in exchangs for or out of the net
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HOL1000077418 1

cash proceeds of the conlemporangous issue or sale of other ghares of Junior
Stock), or set aside as a sinking fund or ather fund for the redemption or repurchase
of any shares of Junior Stock or any warrants, rights or options to purchase shares
of Junior Stock except as specifically permitied by the terms of the investment
agreement, dated January 11, 2000, between this Corporation and the investor
fisted therein, as it may be amended from time to time (the "Investment
Agreement”};

(¢) issue Gommon Shares ata price below what is at the time of issuance
the fair market valte per share, or any stock purchase rights, except for such share
issuances or stock purchase rights specifically permitted by the terms of the
Investment Agreement;

(d) alter or amend the rights or preferences of the Series A Preferred
Shares as stated in these Articles of Incorporation;

(8} seli, lease, license or otherwise dispose of all or substantially all of its
assets, or consolidate with or merge inte any other corporation or entity, or permit
any other corporation or entity to consolidate or merge into i, except that (i) any
subsidiary of this Corporation may merge into another subsidiary or imo this
Corporation, and (i) this Corporation may consolidate or merge with or into ahother
corporation if the shareholders of this Corporation immediately prior to such merger
or consolidation own at least eighty percent (80%) of the equily of the combined
entity immediately after such merger or consolidation becomes effective; or

" increase the size of its board of directors to a number greater than
seven (7).

if (i) this Corporation fails to pay any dividend on the Serties A Preferred
Shares when and as required, whether or not earned or declared, or to comply with any
redemption obligation set forth in subsection 2(C)(5), whether ot not funds are available
to effect such redemption obligation, which failure has remained uncured for a period of
sixty (60) days after the date the holders of a majority of the Series A Preferred Shares
shall give written notice to the Company of such failure, then: (i) the holders of Series A
Preferred Shares, voting jointly as a separate class, shall be entitted fo designate and elect
three (38) of the members of this Corporation’s Board of Directors {the "Default Directors®),
and the holders of Common Shares, voting jointly as a separate class, shall be entitied 1o
designate and elect three (3} directors; and the remaining director of the Corporation shall
be designated and approved by a majority of each of the Series A Preferred Shares and
the Common Shares, each voting separately as a class. [f each of the holders of the
Series A Preferred Shares and the Common Shares, voting as a class, shall fail to approve
a nominee for the remaining director seat, such seat shall be filled by the vote of the
holders of the Series A Preferred Shares and the Common Shares voting together as a
single class, with the holders of the Series A Shares casting a number of votes equal to
the number of Common Sharas into which ali of the Series A Shares are then convertible,
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provided that any nominee for such position shall meet the requirements for qualitication
as an "independent” director, as such term is defined in the rules of the New York Stock
Exchange. The right of the holders of Seriss A Preferred Shares to desighate and elect
the Default Directors may be exercised until such time as this Corporation’s redemption
obligation has been complied with or funds sufficient therefor have been deposited in frust,
and until the Event of Default under the Investment Agreement has been cured or waived.
When such redemption obligation shall have been complied with, or when funds sufficient
therefor shall have been deposited in trust, or when such Event of Default under the
Investment Agreement shall have been cured or wajved, the President of this Corporation
shall call & meeting of shareholders at which all directors shall be elected anew, and the
term of office of all persons who are then directors shall terminate immediately upon the
election of their successors; subject always to the same provisions in the vesting of such
right in the holders of the Series A Preferred Shares in the case of any future redemption
default orin the case of the occurrence of any future Event of Default under the Investment
Agreement.

The foregoing right of the holders of Series A Preferred Shares with raspect
to the election of directors of this Corporation may be exercised at any annual meeting of
shareholders or, within the limitations hereinafter provided, at a special meeting of the
shareholders. If the date upon which such right of the holders of Series A Preferred
Shares shall become vested shall be more than thirty (30) days preceding the date of the
next ensuing annual meeting of shareholders as fixed by the Bylaws of this Corporation,
the President of this Corporation shall, immediately after delivery to this Corporation at its
principal office of a request to such effect signed by the holders of at least a majority of
Series A Preferred Shares then outstanding, call a special meeting of the shareholders,
to be held within sixty (80) days after the delivery of such request for the purpose of
electing the directors who they shall designate as the representatives of Series A Preferred
Shares on the Board of Directors, which directors shall serve untit the next annual meeting,
until their successors shall be elected and shall qualify or until they are divested of such
office pursuant to the immediately preceding paragraph. Notice of such meeting shall be
mailed t¢ each shareholder not legs than twenty (20) days prior o the date of such
meeting.

Whenever the holders of Series A Preferred Shares shall be entitled to elect
the Default Directors, any holder of such Series A Preferred Shares shall have the right,
during regular business hours, in person or by a duly authorized representative, to examine
and to make franscripts of the stock records of this Corporation for Series A Prefetred
Shares for the purpose of communicating with other holders of Series A Preferred Shares
with respect to the exercise of such right of election.

At any annual or special meeting of sharehalders held for the purpose of
electing directors when the holders of Series A Praferred Shares shall be entitled to elect
the Default Directors, the presence in person or by proxy of the holders of a majority of the
outstanding Series A Preferred Shares shall be required to constitute a quorum for the
election by such class of such directors, and the presence in person or by proxy of the
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HOL1000077418 1

holders of a majority of the outstanding Common Shares shall be required to constitute 2
quorum for the election by such class of the remaining directors; provided, however, that
the holders of 2 majority of either such class of stock who are present in person or by proxy
shall have power to adjourn such meeting for the election of direclors by such class from
time to time without notice other than announcement at the meeting. No delay or failure
by the holders of either of such classes of stock to elect the members of the Buard of
Directors whom such holders are entitled to elect shall invalidate the election of the
remalning members of the Board of Directors by the holders of the other such class of
stock.

If, during any interval between annual meetings of shareholders for the
election of directors and while the holders of Series A Preferred Shares shall be entitled
10 elect the Default Directors, the number of directors in office who have heen elected by
the holders of Serles A Preferred Shares or Commen Shares and the series of Preferred
Shares other than the Series A Preferred Shares, as the case may be, shall, by reason of
resignation, death or removal, be less than the total number of directors subject to election
by the holders of shares of such class, the vacancy or vacangies in the directors elected
by the holders of Comimon Shares and the series of Preferred Shares otherthan the Series
A Preferred Shares, shall be filled by a majority vote of the remaining directors then i
office who were elected by the holders of Common Shares and setles of Preferred Shares
other than the Setles A Preferred Shares or succeeded a director so elected, although
such majority be less than a quorum, and the vacancy in the directors elected by the
notders of Serles A Preferred Shares shall be filled by a majority vote of the remairing
directors then in office who were elected by the holders of Series A Preferred Shares or
succeeded a director so elected, although such majority may be less than a quorum.

(4)  Nofice of Certain Events. In case any lime:

(a) this Corporation shall pay any dividend payable in stock upon
Common Shares, or make any distribution (cther than regutar cash dividends} to the
holders of Common Shares; or

(b) this Corporation shail offer for subscription pro rata to the holders of
Common Shares any additional shares of stock of any class or other rights; or

(c) there shall be any capital reorganization, reclassification of the capital
stock of this Corporation, or consolidation or merger of this Corporation with, or sale
of all or substantially all of its assets, to anothet corporation; provided, however, that
this provision shall not be applicable to the merger of consolidation of this
Corporation with or into another corporation if, following such merger or
consolidation, the shareholders of this Corparation immediately priorto such merger
or consolidation own at least 80% of the equity of the combined entity; or

(d) there shall be a voluntary or involuntary dissolution, liquidation or
winding up of this Corporation;

HO1000077418 1
5007-1300 323355.1

¥es~3  £10/200°d §ES=L 008l-98.=136 ¥d 'NYWTEY3d SY1LY-HOud S1:1L 1002~=B2=NAT




HOLOQOO77418 1

then, in any one or more of said cases, this Corporation shall give written notige, by
first-class mail, postage prepaid, addressed to the holders of Series A Preferred
Shares at the addresses of sush holders as shown on the books of this Corporation,
of the date on which (i} the books of this Corporation shall close or a record shall be
taken for such dividend, distribution or subscription rights, or (i) such
reorganization, reclassification, consolidation, merger, sale, dissolution, liquidation
or winding up shall take place, as the case may be, Such notice shall also specify
the date as of which the holders of Common Shares of record shall participate in
such dividend, distribution or subscription rights, or shall be entitled to exchange
their Common Shares for securities or other property deliverable upon such
reorganization, reclassification, consolidation, merger, gale, dissolution, liquidation
or winding up, as the case may be. Such written notice shall be given at least 20
days prior to the action in question and not less than 20 days prior to the record
date or the date on which this Corporation’s transfer books are closed in respect
thereto,

(50 Redemption Righis.

(@)  Optional Redemption. This Corporation shall have the right, but not
the obligation, o purchase and redeam all, or any portion, of the then outstanding
Series A Prefetred Shares at a price per Series A Preferred Share equal to the
Base Liquidation Preference plus accrued and unpaid dividends thereon (the “the
Redemption Price"), if the exercise of such redemption option is approved by a
majority of the members of this Corporation’s Board of Directors. With respect to
each optional redernption, the Corporation may not redeem a number of shares
having an aggregate Base Liquidation Preference ¢f less than the lesser of (i) One
Hundred Thousand and no/100 Dollars ($100,000); or (i) the aggregate Base
Hiquidation Preference of all Series A Preferred Shares then outstanding.

(b} MNotice of Redemplion. Except as ctherwise provided herein, the
Corporation shall mail written notice of each redemption of any Series A Preferred
Shares to each record holder thereof not more than 90 nor less than 60 days prior
to the date on fixed for redemption (the "Redemption Date"). Such notice shall
inciude the date for redemption and the number of Series A Prefarred Shares held
by such holder to be redeemed.

(c) Method of Payment of Redemption Price. This Comporation shall

complete the redemnption of any Series A Preferred Shares by mailing to the
registered holders thereof, on the Redemption Date, an amount in cash out of
moneys [zgally avallable therefor sufficient to redeemthe Series A Praferred Shares
held by each such holder, at the Redemption Price, upon sutrender by such holders
of the certificates evidencing the shares being redeemed, which certificates shall be
properly endorsed in blank. In case fewer than the total number of Series A
Preferred Shares represented by any certificate are to be redeemed, a new
certificate representing the number of unredeemed Series A Preferred Shares shall

HOLOGQO77418 1 7 . C—
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HOLIQDDO775418 1

he issued to the holder thereof without cost to such holder within five (5) business
days after surrender of the certificate representing the redeemed Series A Preferred
Shares. All rights with respect to such Series A Preferred Shares called for
redemption shall cease and terminate on the Redemption Date, except only the
right of the helders to receive the Redernption Price without interest upon surirender
of their certificates therefor. All Series A Preferred Shares which are in any manner
redeemed or acquired by this Corporation shall be retired and canceled and none
of such shares shall be reissued.

I¥ the funds of the Corporation legally available for redemption of Series A

Preferred Shares on any applicable Redemnption Date are insufficient to redeem the
total number of Series A Preferred Shares called for redemption, those funds which
are legally available shall be used to redeem the maximum possible number of
Series A Preferred Shares called for redemption pro rata among the holders of the
Series A Preferred Shares. At any time after such redemption that additional funds
of the Corporation become legally available for the redemption of Serles A Preferred
Shares, such funds shall immediately be used to redeem any Serles A Preferred
Shares theretofore called for redemption pre rata among the holders of the Series
A Preferred Shares.
(d}  Determination of the Number of Each Holder's Preferr arestobe
Redeemed. The number of shares of Series A Preferred Shares to be redeemed
from each holder thereof in redemptions under subsection 2(C)(5)(a) hereunder of
less than all of the Series A Preferred Shares shall be the number of shares
determined by multiplying the total number of Series A Preferred Shares to be
redeemed by a fraction, the numerator of which shall be the total number of Series
A Preferred Shares then held by such holder and the denominator of which shall be
the total number of Series A Preferred Shares then outstanding.

(&) Dividends After Redemption. No Series A Preferred Share redeemed
pursuant to this Section 5 shall be entitled to any dividends accruing after the
Redemption Date with respect to Series A Preferred Shares called for redemption.
On such date, all rights of the holder of such Series A Preferred Share shall cease
(except the right to receive payment in accordance with subsection 2(C)(B)(¢)), and
such Series A Preferred Share shall no longer be deemed to be issued and
outstanding.

U] Other Redemptions or Acquisitions. The Corporation shall not, nor
shall it permitany Subsidiary to, redeem or otherwise acquire any Preferred Shares,

except as expressly authorized herein or pursuant to a purchase offer made piro rata
to all holders of Seties A Preferred Shares on the basis of the number of Series A
Preferred Shares owned by each such helder.

{g) Conversion Prior to Redemption. Upon the giving of a written notice
from this Corporation of a redemption, and prior io the date fixed by such notice for
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redemption of the Serias A Preferred Shares, a holdar of Series A Preferred Shares
may electto convert, prior {o redemption, in accordance with Section 2(C)(6) hereof,
all or a part of the number of Series A Preferred Shares fixed by the notice for
redemption from such holder. In such event, the number of Series A Preferred
Shares to be redeemed from such holder shall be reduced by the number of shares
that the holder of such Series A Preferred Shares shall have elected to convert prior
o redemption.

(h) Issuance of Common Stock Purchase Warrants Upon Failure fo
Redeem.

{i) if this Corporation shali not have redeemed, by the close of
business on January 15, 2005, Serigs A Preferred Shares (including as
shares redeemed, Series A Preferred Shares converted by the holder prior
to such date), having an aggregate Base Liquidation Preference of not less
than $500,000, this Corporation shall issue to each holder of the Series A
Preferred Shares, a warrant to acquire Common Shares of the Corporation,
in substantially the form of the warrant issued pursuant to the Investment
Agreement, for the purchase of a number of Common Shares equal to (xx)
the aggregate Base Liquidation Preference of all Series A Freferred Shares
outstanding as of January 15, 2005, less 500,000; muitiplied by (yy) 0.85
(adjusted proportionately to account for stock splits, stoek dividends,
recapitalizations and other similar events): which amount shall then be
multiplied by {zz} a fraction, the numerator of which is the tofal number of
Series A Preferred Shares held as of January 18, 2005, by the holder to
whom such warrant will be issued, and the denominator of which is the
aggregate number of outstanding Series A Preferred Shares as of
January 15, 2005.

(i) If this Corporation shall not have redeemed, between
January 16, 2005 and the close of business on January 15, 2006, Seties A
Preferred Shares (including as shares redeemed, Series A Preferred Shares
converted by the holder during such period), having an aggregate Base
Liquidation Preference of the lesser of (%) $500,000, or (y) the aggregate
base Liguidation Preference of all Series A Preferred Shares immediately
following the close of business on January 15, 2005, this Corporation shall
issue to each hoider of the Series A Preferred Shares, a warrant to acquire
Common Shares of the Corporation, in substantially the form of the warrant
issued pursuant to the Investment Agreement, for the purchase of a number
of Common Sharas equal to (xx} the lesser of {aa) $500,000, or (bb) the
aggregate base Liquidation Preference of all Series A Preferred Shares
outstanding as of January 15, 2006; multiplied by (vy) 0.85 (adjusted
proporiionately {0 account for stock splits, stock dividends, recapitalizations
and other similar events); which amount shail then be muiltiplied by (zz} a
fraction, the numerator of which is the total number of Series A Praferred

5067-1300 323359,1
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Shares held as of January 15, 2006, by the holder to whom such warrant will
be issued, and the denominator of which is the aggregafte number of
outstanding Series A Preferred Shares as of January 15, 2008.

4[i)] The initial exercise price per Common Share with respect to
the warrants issued pursuant to this Section 2(C)(5)(h) shall be Onea Cent

($.01).

6. Conversion Rights.

(@)  Optional Conversion. Each Preferred Share shall be convertible atthe
option of the holder thereof into Common Shares of this Corporation in accordarnice
with the provisions and subject to the adjustmenis provided for in subsection
2(C)8)(b). In order io exercise the conversion privilege, a holder of Preforred
Shares shall surrender the cerlificate evidencing such Preferred Shares to this
Corporation at its principal office, duly endorsed to this Corporation and
accompanied by written notice to this Corporation that the holder elects to convert
a specified portion or all of such shares. Preferred Shares converted at the option
of the holder shall be deemed to have been converted on the day of surrender of
the certificate representing such shares for conversion in accordance with the
foregaing provisions, and at such time the tights of the holder of such Preferred
Shares, as such holder, shall cease and such holder shall be treated for all
purposes as the record holder of Common Shares issuable upon conversion. As
promptly as practicable on or after the conversion date, this Corporation shall issug
and mail or deliver to such holder a certificate or certificates for the number of
Coramon Shares issuable upon conversion, computed to the nearest one hundredth
of a full share, and a certificate or certificates for the balance of Preferred Shares
surrendered, if any, not s0 converted into Common Shares,

With respect to any fraction of a Cornmon Share resuiting from the
conversion of Series A Preferred Shares, this Corporation shall not be regtired to
issue a certificate for a fractional share, but shall instead pay to the holder of such
fractional share, cash, equal to such fraction, multiplied by the then current fair
market value for a Comrnon Share, as determined by the Board of Directors of this
Corporation, acting in good faith.

{b) Conversion Price and Adjustments. The number of Common Shares

issuable in exchange for each of the Preferred Shares upon conversion shall be
equal to the Base Liquidation Preference, divided by the conversion price then in
effect {the “Conversion Price"). The Conversion Price shall initially be $2.046, but
shall be subject to adjustment from time to time as hereinafter provided:

)] In case this Corporation shall ai any time subdivide or split its
outstanding Common Shares into a greater number of shares or declare any
dividend payable in Common Shares, the Conversion Price in effect
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immediately prior to such subdivision, split or dividend shall be
proportionately decreased, and conversely, in case the outstanding Gormmon
Shares of this Corporation shall be combined into a smaller number of
shares, the Genversion Price in effect immediately prior to such combination
shall be proportionately increased.

(ii) Except for Excluded Issuances, if at any time this Corporation
shall issue or sell any Common Shares for a consideration per share less
than $2/100 Dollars ($0.82) (the "Trigger Price"} (other than dividends
payable in Common Shares), or shall issug any options, warrants or other
rights for the purchase of such sharés at a consideration per share of less
than the Trigger Price, the Conversion Price in effect immediately prior to
such issuance or sale shall be adjusted and shall be equal to (x) the
Conversion Price then in effect, multiplied by (y) a fraction, the numerator of
which shall be an amount aqual to the sum of {a} the number of Gommon
Shares outstanding immediately prior to such issuance or sale muitiplied by
the Conversion Price then in effect, and (b) the total consideration payable
to this Corporation upon such issuance or sale of such shares and such
purchase rights and upon the exercise of such purchase rights, and the
denotminator of which shall be the amount determined by muttiplying (aa) the
number of Common Shares outstanding immediately after such issuance of
sale plus the number of the Common Shares issuable upon the exerclse of
any purchase rights thus issued, by (bb) the Conversion Price then in effect.
If any options or purchase rights that are taken into account in any such
adjustment of the Conversion Price subsequently expire without exercise, the
Conversion Price shall be recomputed by deleting such options or purchase
rights. [If the Conversion Price is adjusted as the result of the issuance of
any options, warrants or other purchase rights, no further adjustment of the
Conversion Price shall be made at the time of the exercise of such options,
warrants or other purchase rights.

(i) The anti-dilution provisions of this subsection 2(C)}{6}{b) may
be waived by the affirnative vote of the holders (acting together as a class)
of at least ninety percent (90%) of the then outstanding Preferred Shares.

(¢}  Notice of Conversion Price Adjustment. Upon any adjustment of the
Conversion Price, then and in each such case the Corporation shall give written
notice thereof, by first-class mail, postags prepaid, addressed to the registerad
holders of the Series A Preferred Shares at the addresses of such holders as shown
on the books of this Corporation, which notice shall state the Gonversion Price
resulting from such adjustment and the increase or decrease, if any, in the number
of shares receivable at such price upon the conversion of Series A Preferred
Shares, setting forth in reasonable detail the method of calculation and the facts

upon which such caloulation is based.
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(d} djustment of Conversion_ Pri on Event of ault _Under
Investment Agreement. Upon the occurrence of an Event of Default, which Event
of Default has remained uncured for a period of sixty (60) days after the date the
holders of a majotity of the Series A Preferred Shares shall give notice to the
Company of such Event of Default, the Conversion Price shall thereupon be
adjusted, and shall be equal to the Conversion Price in effect immediately prior io
the occurrence of the Event of Default giving rise to the adjustment, divided by 2.

(¢}  Definition of Common Shares. As used in subsections 2(C)(6)(b)-(¢)
the term "Common Shares” shall mean and include this corporation’s presently
authorized Common Shares and shall also include any capital stock of any class of
this corporation hereafter authorized which shall have the right to vote on all thatters
submitted to the shareholters of this corporation and shalt not be limited to a fixed
sum or percentage in respect of the rights of the holders thereof to patticipate in
dividends or in the distribution of assets upon the voluntary or involuntary
liquidation, dissolution or winding up of this corporation; provided that the shares
receivable pursuant to conversion of Preferred Shares shall include shares
designated as Common Shares of this corporation as of the date of issuance of
such Preferred Shares, or, in case of any reclassification of the outstanding shares
thereof, the stock, securities or assets provided for in subsection 2(C)(8)(b)(ii)
above,

The foregoing Amendment was adopted by the Board of Directors of the
Corporation acting by written consent dated June 28, 2001, pursuant to Sections 607.0821
and 607.0602 of the Florida Business Corporation Act. Therefore, the number of votes
cast for the Amendment to the Comporation’s Anlicles of Incorporation was sufficient for
approval.

IN WITNESS WHEREOQF, the Corporation has caused this Amendment to be

executed by its duly authorized officer.

L(\ayénc'é’(:ohen, President

Signed, this 28th day of June 2001.
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