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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:

FIRST: Amendment(s) adopted: (indicate article number(s) being amended, added or deleted).
The Articles of Incorporation are hereby amended as follows:
A.

Article IV CAPITAL STOCK of the Corporation's Articles of Incorporation is amended
and restated in its entirety to read as follows:

ARTICLE IV. CAPITAL STOCK

(A) Authorized Capital Stock. The total number of shares of all classes of stock
which this Corporation shall have authority to issue is NINE MILLION FIVE HUNDRED

THOUSAND (9,500,000} shares, consisting of SEVEN MILLICN FIVE HUNDRED
THOUSAND (7,500,000} shares of common stock, $.001 par value per share (hereinafter, the
*Common Stock™), and TWO MILLION (2,000,000) shares of Preferred Stock, $.01 par value
per share (hereinafter, the “Preferred Stock™).

The 1,000 shares of Common Stock issued and outstanding of the Corporation on the
date hereof shall be subject to a forward stock split of 2,000 shares for every 1 share outstanding,
so that immediately following the filing of this Certificate of Amendment, there shall be
2,000,000 shares outstanding.

(B) Preferred Stock.

(i) Shares of Preferred Stock may be issued from time to time in one or
more series as may from time to time be determined by the Board of Directors. Each series shall

be distinctly designated. The relative rights, preferences and limitations of shares of undesignated
Preferred Stock shall be as provided in sub-paragraph B (ii) of this Article IV.

(i1) Undesignated Preferred Stock. Shares of Preferred Stock may be
issued from time to time in one or more series as may from time to time be determined by the
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Board of Directors. Each series shall be distinctly designated. All shares of any one series of the
Preferred Stock shall be alike in every particular event except that there may be different dates
from which dividends thereon, if any, shall be cumulative, if made cumulative. The powers,
preferences and relative, participating, optional and other rights of each series, and the
qualifications, limitations or restrictions thereof, if any, may differ from those of any and all
other series at any time outstanding. Subject to the provisions of this Article IV, the Board of
Directors of the Corporation is hereby expressly granted authority to fix by resolution or
resolutions adopted prior to the issuance of any shares of each particular series of Preferred
Stock, the designation, powers, preferences and relative, participating, optional and other rights,
and the qualifications, limitations and restrictions thereof, if any, of such series, including, but
without limiting the generality of the foregoing, the following:

M the distinctive designation of and the number of shares of
Preferred Stock which shall constitute the series, which number may be increased (except as
otherwise fixed by the Board of Directors) or decreased (but not below the number of shares
thereof then outstanding) from time to time by action of the Board of Directors;

(2) the rate and times at which, and the terms and conditions
upon which, dividends, if any, on shares of the series shall be paid, the extent of preferences or
relation, if any, of such dividends to the dividends payable on any other class or classes of stock
of this corporation, or on any series of Preferred Stock or of any other ¢lass or classes of stock of
this corporation, and whether such dividends shall be cumulative or non-cumulative;

3 the right, if any, of the holders of shares of the series to
convert the same into, or exchange the same for, shares of any other class or classes of stock of
this corporation, or of any series of Preferred Stock of this corporation, and the terms and
conditions of such conversion or exchange;

(4 whether shares of the series shall be subject io redemption,
and the redemption price or prices including, without limitation, a redemption price or prices
payable in shares of the Common Stock and the time or times at which, and the terms and
conditions upon which, shares of the series may be redeemed;

(5) the rights, if any, of the holders of shares of the series upon
voluntary or involuntary liquidation, merger, consolidation, distribution or sale of assets,
dissolution or winding up of this corporation;

(6) the terms of the sinking fund or redemption or purchase
account, if any, to be provided for shares of the series; and

(7N the voting powers, if any, of the holders of shares of the
series which may, without limiting the generality of the foregoing, include (i) the right to more or
less than one vote per share on any or all matters voted upon by the stockholders and (ii) the right
to vote, as a series by itself or together with other series of Preferred Stock or together with all

2




- series of Preferred Stock as a class, upon such matters, under such circumstances and upon such
conditions as the Board of Directors may fix, including, without limitation, the right, voting as a
series by itself or together with other series of Preferred Stock or together with all series of
Preferred Stock as a class, to elect one or more directors of this corporation, or to elect a majority
of the members of the Board, under such circumstances and upon such conditions as the Board
may determine.

(C)  Common Stock.

(1) After the requirements with respect to preferential dividends on
Preferred Stock (fixed in accordance with provisions of this Article IV), if any, shall have been
met and after this corporation shall have complied with all the requirements, if any, with respect
to the setting aside of sums as sinking funds or redemption or purchase accounts (fixed in
accordance with the provisions of paragraph (C) of this Article IV) and subject further to any
other conditions which may be fixed in accordance with the provisions of paragraph (C) of this
Article IV, then but not otherwise, the holders of Common Stock shall be entitled to receive such
dividends, if any, as may be declared from time to time by the Board of Directors.

(2) After distribution in full of the preferential amount (fixed in
accordance with the provisions of paragraph (C) of this Asticle IV), if any, to be distributed to the
holders of Preferred Stock in the event of voluntary or involuntary liquidation, distribution or
sale of assets, dissolution or winding-up of this corporation, the holders of the Common Stock
shall be entitled to receive all the remaining assets of this corporation, tangible and intangible, of
whatever kind available for distribution to stockholders, ratably in proportion to the number of
shares of the Common Stock held by each.

3) Except as otherwise be required by law, this Certificate of
Incorporation or the provisions of the resolution or resolutions as may be adopted by the Board of
Directors pursuant to this Article IV, each holder of Common Stock shall have one vote in
respect of each share of Common Stock held by such holder on each matter voted upon by the
stockholders.

(D)  Other Provisions.

o The relative powers, preferences and rights of each series of
Preferred Stock in relation to the powers, preferences and rights of each other series of Preferred
Stock shall, in each case, be as fixed from time to time by the Board of Directors in the resolution
or resolutions adopted pursuant to authority granted in this Article IV, and the consent, by class
or series vote or otherwise, of the holders of the Preferred Stock of such of the series of the
Preferred Stock as are from time to time outstanding shall not be required for the issuance by the
Board of Directors of any other series of Preferred Stock whether the powers, preferences and
rights of such other series shall be fixed by the Board of Directors as senior to, or on a parity
with, the powers, preferences and rights of such outstanding series, or any of them, provided,
however, that the Board of Directors may provide in such resolution or resolutions adopted with
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- fespect to any series of Preferred Stock that the consent of the helders of a majority (or such
greater proportion as shall be therein fixed) of the outstanding shares of such series voting
thereon shall be required for the issuance of any or all other shares of Preferred Stock.

(2} Subject to the provisions of subparagraph (1) of this paragraph,
shares of any series of Preferred Stock may be issued from time to time as the Board of Directors
shall determine and on such terms and for such consideration as shall be fixed by the Board of
Directors.

3 Shares of the Common Stock may be issued from time to time as
the Board of Directors shall determine and on such terms and for such consideration as shall be
fixed by the Board of Directors. T

4 No holder of any of the shares of any class or series of stock or of
options, warrants or other rights to purchase shares of any class or series of stock or of other
securities of the corporation shall have any preemptive right to purchase or subscribe for any
unissued stock of any class or series or any additional shares of any class or series to be issued by
reason of any increase of the authorized capital stock of the corporation of any class or series, or
bonds, certificates of indebtedness, debentures or other securities convertible into or
exchangeable for stock of the corporation of any class or series, or carrying any right to purchase
stock of any class or series. B

B. Article XII PREEMPTIVE RIGHTS is hereby deleted and removed in its entirety;
C Article XV AMENDMENTS is hereby amended and restated in its entirety to read:
AMENDMENTS: The Corporation reserves the right to amend, alter, repeal or change
any provision contained in the Articles of Incorporation, as amended, in accordance with the
provisions contained herein and under the laws of the State of Florida.
D. Article XTIV clause () is hereby deleted and removed in its entirety;
and
E. Article XIV clause (c) is amended and restated its entirety to read as follows:
(c) The Bylaws of the Corporation may be amended from time to time by the vote of
a majority of the Board of Directors, unless otherwise required by the laws of the State of Florida
or the Articles of Incorporation of the Corporation.
SECOND: If an amendment provides for an exchange, reclassification or cancellation of

issued shares, provisions for implementing the amendment if not contained in the amendment
itself, are as follows:




THIRD: The date of each amendment's adoption was April 18, 2002.

FOURTH: Adoption of Amendment(s) (CHECK ONE)

bii| The amendment(s) was/were approved by the shareholders. The number of votes
cast for the amendment(s) was/were sufficient for approval.

O  The amendmenti(s) was/were approved by the shareholders through voting groups.
The following statement must be separately provided for each voting group entitied to vote
separately on the amendmeni(s):

“The number of votes cast for the amendment(s) was/were sufficient for approval by
' voting as a group

a The amendment(s) was/were adopted by the board of directors without shareholder action
and shareholder action was not required.

| The amendment(s) was/were adopted by the incorporators withont shareholder action and
shareholder action was not required.

Duly Signed and executed as of the 24% day of April, 2002.

GUNN ALLEN HOLDINGS, INC.

BYW
Richa¢d Frueh, President




