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TEX Grelip, nc., & sumporation rpenized end existing mder the Florids Business Corp
Act (e “Cmpﬁ:g, on'y, hereby cortifies ag follows:
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‘ Cuoritficate of Amendment (i
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&
{iProteremses sud Fights of Series B Convertihle Frefered Stock T, ‘%_‘
: e

§. Thet by fhe axticles of incorporsticn dnly filed in tho Shate of Ilorids,
oinguily ded, the Catporation is “authorized t fasue 5,000,000 shares of prafarrad

3k, $8,008 par valus, the atiributes of whivh ate to be defermined by reachation of the
Citporation’s Boerd of Direciors Fom time to fime, prior to jssuanss, in sonformity with
hw requiremnentd of Seotion 507.0802 of the Flarids Business Corportion Act” 80,000
sﬁ%u Tave been previomly designaied Chxns A Nonvoting Conmvertitie Freferred Stock.

§

Ty preseast, 0 the wwhority vesed in e Boatd of Directors by the stticles of
intpitvation, the buard of drestors at & mecting duly convensd and held on Febrary
17172003, adlopted the foltewing zesalution

HeLOLVED, fhat the Board of Direotors heréhy crestes axd dosigtutes the series of

Preferred Btock, $0.005 per vatue, of the Corporation, authorizen the fssuence theroof,

;&m the desipnation wnd awount Gueeof and the preferenves and relative,
‘g,qrpatmg, optione} and other speoial righte of such shares, end the qualifications,

lﬁé%@aﬁma or egimictions thersof 23 follows:
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‘Thahares of e new class of Broferred Stook shall be desiguated #Suries B Convartihie -

Prefored Stock, (hereinafior sometimen valled © Series B Frafowed Siock™), and the
twnther of shares which muy be dsened shall be 1,000,000,
i1

Disliente.

i M
Eﬂ&;%mtm the rights of fhe Hioldars of sy dhites of any peries of wefemed stock of the
Centpany rmoling prior snd superler to the shares of Serien B Prolemed Stock with
respiat to dividends, the holders of sheres of Series B Prefared Stock, in prefvencs to
the halders of the sommon stock of fie Corporation (the "Cotrmon Btock™ and of any
ofhief stodk of fhe Corporation reing junior to the Series B Proderred Stook, shall be
sniitled fo teoeive, whes, as snd i declared by the Board of Directors out of aty funds
legally avallshle for the pusposs, mmual dividends payzble in sush oo Decerher 31 of in,
eatblyonr (pech stich etk boing refivred to herein 2s o "Dividend Payment Date”, iz 2n
gefit per sheve (routded to the searost eent) equel to $20.00 par shere. Such dividande
ehetinot be swmiletive and shell not acome,

Bahliach @vidend dhall be i 15 10 Boldors of seatsd of shaves of fhe Beries B
Prefirtad Btook as they spyear on the shock rogister uf the Corpomtion o the recard dats
fox &f_gpa}m ante therent,
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3 13 Coaventon,

T holders of #hates of the Serfes B Brfired Stock shall have the right, &t thefr optiom,
te somvatt andl Sheres fute thares of Commoem Stock of the Corporatian, subjest to e
fifbowing tovms end sonditdons!

(4]  Theshares of Seriea B Preferred Stook may be conwerted into fitly peid and 2on-
afcasdble sherey (caloulated a3 o cach conversion to e naarest 1/10% of o
shere) of Comnon Biogks

{B)  Tho ahzeas of Secies B Frefirred Stack ghall be converible st the offive of
transfer ageut for the Common Stock (ths “Tranefer Agent™), and =t such other
place ar places, if amy, ag e Board of Direstors of the Corparetion nmy
desigrtey jofo Suiy pald apd non-aggossable gherves (zzlonlated sg to each
eonversion o the newwst 1/10th ofa sharg) of Commen Steck,

(B} The mmber of shates of Common Stock fssueble tpon sotiversion of sach shate
of the Stries B Prafbreed Stock shall ba aepal to tva thowssnd (2,000) ghares of
Common Stock (fhe “Set Conversion Rate™), subjoct to adjustranyt o His to
tizoe in certain inxiznces an hereinafter provided,

(€} No fractional shares of Common Stock will b izsved, rather, one factiopsl
share per holder will be rovaded up to 8 whole shere,

(0%  Bedore any holder of thayes of the Series B Preferred Stock shall be egitled to
cotvert thes e injo Common Stngk, he sl purendsy the cartificats of
pertificates therefor, duly endomsed and defed fo the Cotporstios with &
notarizmton, &t the office of the Tyanafer Agert or ot such afisr place or placen,
i any, as the Board of Directars of the Corparation has designated, and ghall
give written TIotics 1 the Corporation at suid offfcs of place Tat ke elosts to
oonvey tho seme and ghall staly fd Wiiting thecein the name or namos (with
addregses) i which he wishes the cartificats or otriiBastes for Conttnon Steck to
he {zgued,

(8  The Corporation will, 28 soon 85 praptiesbls therenfter, fosue aud deliver 8t geid
offiee or place to such holdar of sheres of the Sereg B Praflred Stosk
ottifisates for the number of full shevey of Commaon Stock ta which he, she or it
shall be entitled vs aftresaid,

{Fy  Shexes of the Sexies B Praforred Stock shall be dagmed to have been conhveried
as of the clese of businees an the date of the certificate fs muyendered for
comvnrsion a5 pravided above 5o long s i i vesetved by the Corporstion of e
CorpereHen's transfer agant moy {ater than fhe teuth business day thersafter, and
tha pereon or personx entifled to recsive the Common Siack fssmabls upen
convarsion shall b treated for sl pivposes aa the record holder or holders of
such Comreon Stock ve of tho clogs of buginess an such date,

Page2
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e {83 The Sel Copversion Raty i effect et sny titns ghall bo aubjeot 3o adjustrent as
follows:

()  Tho Set Convession Rafc {n effeot nt e time of tha secord or effcotive date A
the following listed pvents shall be proporfionately adjusted so thet the heldey of
any shaze of the Seeiex B Prafprred Stock simrendered for conversstion efter suok
tixos suall b entitled to eelve it king and smonnt of shares whivh he would
have owmed or have been miitled 1o reseivs had guch share of the Seres B
Preferrad Stock been converied itmmedately prior 1o sush time!

(8  Eike Corporation daclarss a dividend on ite Commen Stock in ghares of
{lg capiia] atsslc
(o) ¥ the Curporation subdividey its ontstanding shares of Comiteon Staglk

&) I the Corporaiom combines ifs omtsianding shares of Coompon Stock
It 2 sroaller outitber of ghiares; or

@ ¥ e Corporation immes by reslesmification of is Commuon Stock
{inelacting any mch reclasaification in covmeotion with & conaolidation
of merger in which the Corporetion & tive confinuing corporation) auy

shaves of fte capital atocle
@y  duch adjustment shall he made suctessively whettever any event listed shove
ghell aeeum.
(@) Al valeulstfons under fis Seotion 1.4 ghall be msds to the nearest ent or the
neeregt 1/10th of & shave, 53 the case mey by,

()  Incase of eny consclidation or trermer of the Corporation with or fufe any ofher
corporetion (other then » sonvolidation o ooerper i whish the Corporation is the
coniittiing cotporation), of in case of my sale or trensfer of all or substmtislly
all of the sssety of the Corporation, the holder of each shure of the Seties B
Preferred Stork shall after sudh oonsolidation, merger, sale or tramafer have the
right to convert such shere of the Seriss B Prefeirad Stock fio the Idnd and
axnount of shares of stonk and other seourities snd property whiek such haldsr
wogld beve been entifled to receive pen such consclideHon, mergsr, sals or
{tansfer if he had held the Common Stoc? ieasble upo the conversion of such
shere of the Serien B Prefured Stock hemediately prior to sueh sonsofidstion,
mezger, 28l o trmeafer,

(B)  Ltthe evet fhat at any titne, g o result of an gdfuetwient made pursuant fo this
Heetion 1,4, the holdar of say shacs of the Setiss B Proferred Stack sutrendered
for converzation shall beesme aptifled to raseive Ay seourities other fhax shares
of Commont Stock, thevoafter e amemnt of snch sther seouritles so reselyzhle
upon conversion of ary share of the Sering B Prefrred Stock shall be aubjsot fo
sdjustment ot thna (o fims n p mantet and od fermy as nearly squivelent as
practicable 1o the provisions wifh respect to the Commom Btock et forfh in the
foregoing subsewtions of fhis Sectlons 1.4 and the provisions of this Section 1.4

i
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‘with Teshect to the Conmaon Stask shall speply on likes terms to any sueh other
prolrities,

&  No sdjvsiment in the Set Comvergion Rete shall be required unless auch
adfustment would requirs & ¢hange of st lemst 1% in such price; provided,
Fpwaver, that any adiustmentz which by reesen of this Beetion LAC) are mot
#oguired to be made ghall be camied forwgrd and faken inte account in sny
submequent adjuatmest

@ Whenover the et Convergion Rate is adiuatable as hersin provided:

(1}  The Corporgdon shall prenpily fls with the Transfer Agent fir the
Berieg B Proferred Stock  coriificels of the treagurer of fhe Corporation
seiing forth the adjusted Sot Conversion Rats and shewing in reascnahla
detail the Moty wpont wiich such adinstment Is haaed, {mehuding s
gietement of 2 consideration received of o be reccived by fhe
Caorporation for any shaves of Cottmuon Stock: issued or deemed @ havs
been temed: gud

{2y A notice stating that the Set Conversion Rats has been adjusted and
gelting fucfh e ndinmed it Comversion Rafe shell forthwith be
required, and 2 ooy as practicabls after 3t is required, much sddfitinngl
notioe shell be desied to e requived pursmant o thiy Sestion 1.4(D)(2}
28 of the opening of busingss on the tenth day affer such mailing snd
gnall set forth the Set Conversian Rate as adiusied of such opening of
Trusiness, and ipon the mailing of such additional nofier no ofher notice
read be given of any adjushnm it $he Set Conversion Rate cconering a
or prior fn such opening of bosinegs and after the time that the negt
preceding notios given by mailing became reguired.

(B Tneschaf the Rllowing ingtenees the Corporstion shall ceuse to be Mled with the
Transfer Agent md shall savge o bo metled, Hiet vlass postage prepasd, o the
holders of tecord of fhe oistanding theres of Serdos B Brefeiied Stook, ot least
10 days prior t the applisable record date hereinefier specifiod, e notior steting
the dais of Whick & record is to be taken for the pumposs of sych dsthution or
rights, oz, if » record 39 not to be tken, the defe an of which the holders of
Clammmon Btk of record fo be entifled fo such distribution or rights erc fo be
detaimined, or the dota on which such reclassification, congslidation, therger,
sale, tranefer, dizsolution, liguidstion or winding up 15 expected fo beooues
eifeotive, 2nd the dete 25 of wideh it 1 expeoted that holders of Common Stock
of record shall be euiitled to exchange thelr Cofomon Stock for securities oo
other property deliverszbls upon snok reclaseification, sansolidetion, mmernger,
sile, teusfer, dissoludon, Honidation or windlng up:

(1)  If the Corporstion shall suthorize the distribution to all holders of fa
Common Stogk of evidences of U indebtedness or agsets (other fhun
dividends or other distrivutons pald out of erued suephug); of

‘ Paged

e e T T 000040039 3

Ceriificats of Amendment



"EER, 24, 20047 7: D4R -—CORPORATION S¥C €O . B o CONGL0R4 P68

BoLr000040039 3

(2 I s Coporelion shell aufhorize the gramting to the holders of iz
Covmmen Btock of rights to subscribe for or purchase any dhares of
capital stonk of any clgss or of wy other sights; or

(3)  Tu the event of any reclugsification of the Commean Stook (othar i
wibdivision or combination of it vatstending shawa of Cortmaon Stosk),
or of any consclidetion or mergsr to which the Corporation is & party snd
for which apprral off sty sfosidiolders of fhe Corporation (8 teguirsd, or
of the stle or trausler of all or substantially ail of fhe agseiz of the
{orporation; or

(4} In the event of mny roclessifieation of the velumtary or Iavoluntary
csgelition, Hinidation or winding up of the Curporation.

18  Beanived Corpovats Anfiong

(@) (1)  The Corporetion will at ¥l Himes resarve, feep =vailable and ke
Prapered to {gsve, frem from miy preexmpiive rights, out of ts suthorized
but wnisered Oppumon Stock, solely for the pumpose of effeciing
sotversion off the Sories B Preferred Sk, the foll pumber of shaves of
Corunon, Sacle (hen fesusble upon {be convemion of all outstanding
Setios B Prefarred Stack,

{2)  The Comoration shall fom, Exae to Hme, & scoordutics with tha
lawrs of the Siefe of Flovlds, endeavor to emend ftn Arflalex of
Tacorporation t inereass the sutharized amommt of its Commgop Bteck if
tf ooy tme the anthorbeed wiount of il Conmonn Siook remsining
unigsred ghell Be #as sufficdent 4o peridt the conversion of &I} Bariez B
Preferred Stuck,

(3)  The Corporatiom gheli, if any stures of Contmon Stock reguited
1o be regerved fur levmmos upem zonverson of Berle B Preferved Stock
requite rogisttatlon with o epproval of avy govsmmental autkority
umder any Bederal of stete law befire sush shares may be dggusd upon
sueh conversion, endeavor to cause snoh gheres fo be go regitiered or
ppproved oy expeditiously 5 possihle,

(B) ()  The Coyporation will pay any and all taxes thet mey be payable
in respect of {h fawue of delivey of shures of Common Hiock on
oonversion of shares of the Scries B Prefarred Stock purenant herots,

(1)  The Corparation shall not, howaver, b required to pay any tax
which rany be paysble in rogpect of ety tenefer invelved in fho iasus or
wanofer md dulivery of shetey of Common Siock in & neme other than
that in which the gheres of the Serips B Prefesed Stock so converfed
were registered, end no susk igsue or delivery shall be mads nuless and
unHl the perasn requesting snch atue hos paid fo the Corporation the
st of eny such tex or hes espbiished fo the gatiefastion of fhe
Cerporation fiat such tax has been paid,

Fage 5
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(Cy  Whenever reforanes is made fn Sections 1.3, 1.4 ov 1.5 {0 the lamuanoce or selp of
FRates of Cotmmen Stock, the e “Comaion Stock” shell inclnde aay stock of
any cless of the Corporstion other Shan preferrsd sivovk of sy sleas with 5 fxed
{aheslofely of by referense to an ediwptment formmls) Bmit on dividendg and o
Hrad smonnt payable in the gvent of sy vohoytary ov invehorisry Honidetion,
dissalution or winding vy of the Corparstion,

4§ Ligmidgtion vighis,

Thw Series B Profarred Stogk ehall have Howidation, rights seriss fo o1l ather outstanding
secozfties of the Corporation, eluding all other geries of preferred sharss and any olzss
o geries of Cormman Stack of the Corporativn (“Mitder Stook™, The holders of Setizg B
Prefarred Rock shel] Do entitled t roceive upon & Liguidation Bvend, in prefiretice o
atidl prior to any diskiution to the holdets of Mnfor Stock, an apount (fhe “Preferencs
Anouat™) squel to $1,000 for eask shave of Seties B Praforred Stoclkphus sll averaed but
wpaid dividends on suoh Sedes B Prefepred Stook, whether or oot declared, After
pagmnent of the Brefitencs Amoni, the helders of fhe Series B Prefuved Stock shall not
bo wtifled {0 2uy further distrfbution, A *Liquidsfion Bvent” shall faclnde, in addition ¢
fhe actual Nouidation, dissolumiien or winding up of the Chrpisration, sy merges,
venyamizstlon, punmolidation o the He i whicl fae Cprporation’s vottog senvrities ave
exchanged for or converted ints less Sum p majority of the voling secuifizs of the
surviving of tosulting matity and/or 2ty eals oF 8]l or substantially 22 of the stock or
epagia of the Cotporation, :

L7 VidzgBighis,

The holdsr of cach share of the Series B Profored Stock will have e tight to vom co e
“g3 eamveried” besis, The holdee of Seriss B Stock shall be entitled to vote on 2l
e on whish the cosmon siackhalders cay vota The Series B Preferred Stock shall
bavono votlng ights, :

L8  Hrateeflve Providons

The cotsent of the majoriiy of Yoiders of fhe Series B Preferred Stock, voling fogeinor as
& jryle olags, will be required fot any sctlon which (8) alters tr changes any of the
powers, preferences, privileges or vights of i Seriss B Prefemred Stock, () mulictizes
er-tasaed additions] shares (whether of any existing series of prefiwred atosk or of & new
slags of equity or debt) having proferenees prior tu the Series B Freferred Stogk a8 to
dividends, liqnidation, redemption o assets or (6) teolnssifies auy cotamon stock jute
shires heving preferences prior to the Scries B Prefesrmd Stock es to dividends,
Hauidation, redempion or assets, Consont of the haldeys of af jeapt & mufovity of the
Sonlen B Preferved Stock, voting togeiact 2 & siugle clasg, will be required for (i) any
sl Wy tho Clorporsiion of avbetamislly &l of ite asesis, (f)any mmger of tho
Cottrezation with another entity, or () any liguidation or winding up of the Corporation.

THIRD: That ssid tesohriion of the Corporation'a board of divantors, and the srwation and
adherization of issuance thereby of gaid aeries of 1,000,000 sheres of Series B Preferred
Steck and detcrminetion thershy of the dividend rafe, Hauidstion poeferences, voting

o T
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* vighty end provisions in respect tn cotivarsion of eachanye of aaid stock, wete duly sade
! W the Bowd of Ditestors puvinamt to zathority es aftressid and in aocordsnes with
Bomtinn 6070602 of the Flolds Businem Corperation Ast.

IN WITNESS WHEREOR, the Corpersiidy hax mado mder {5 corporate seal snd the hands of
ite prasiden and srorefary, respectively, of snid paporstion, ths foyvegditis coriifloate, snd the president
gnd georetary have heteuto set their hande snd ormand the acrporate sexl of the e2id copporation to bs
Rupeunto affived fig 24ih duy of February, 2003,

By

Brun Brovenid
Progident

s L0 d Bl ihio
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