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SHAPE CD. INC.
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Pursuant to the provisions of Section 607.1006, Florida Statutes, SHAPE CD,
INC., a Florida corporation (the "Cotporation"), does hereby adopt the following articles of
amendment to its articles of incorporation:

FIRST.

. The Articles of Incorporation of the Corporation are hereby
amended by striking out Article FIFTH in its entirety and by substituting in Lieu of said
Article, the following new Article:

"ARTICLE V. Capital Stock: The total number of
shares of capital stock which the Corporation has
authority to issue is 10,000,000 shares of common
stock having a par value of One Cent ($.01) per

share."

SECOND.  The foregoing amendment was duly adopted in accordance with
the provisions of Section 607.10025 of the Florida Statutes and was unanimously approved by
the shareholders.

Signed on: April 18, 2000

/Ay
: Rod Lowenstein

Title: President and Chief Executive
Officer
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