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pursuant 10 the requirements of Sections 607.1005 and 607.1006, Florida Srames, e
undersigned does hereby make, swear 10, adopt and file these Anicks of Amendment 1o the Arricles of
Incorporation of iplacement, Inc, (the “Corporation™), which Corporation was incorporated under the laws
of the State of Florida on July 8, 1999:

1 All the members of the Board of Directars of the Corporation have proposed an
amendment to the Articles of ncarporaton, and the Board of Direciors and Shareholders have
unanimously voied w approve sajd change. Therefore, Amicle V of the Corporation’s Amicles of
Incorporation shall be deleted in irs entirery and the following inserted in its place:

ARTICLEY
Capiral Stock

L. The total number of shares of capital stock which the Corporation has the
authority 1o issue is 102,000,000 shares, which shall consist of 100,000,000 shares of Common Stock,
$0.01 par value per share (“Common Stock™) and 2,000,000 shares of Preferred Stock, $0.01 par velue
per share (“Preferred Stock™).

2. a The designations, prefevences and relative participating, option or other
special rights, and qualifications, limitations or reswictions of Common Stock aze as follows:

(4] Only after paysent of dividends on Preferred Stock to the
holders thereof, in cach fiscal year, the holders of Common Stock ave entitled 1o receive, 1o the exwent
permitted by law, such dividends as may be declared from time 10 time by the Board of Directars.

) In the evemt of the voluntary or involuntary liquidation,
dissolution, distribution of assets or winding wp of the Corporation, after diswibution in full of the
preferential amounts to be distribused 1o the creditors and holders of shaves of Preferred Stock, if any, the
holders of Common Stock shall be entitled to receive all of the remaining assets of the Corporation of
whatever kind available for diswibution to shareholders rarably in proportion o the mumber of shares of
Comrmon Stock held by them respectively. The Board of Directors may distribute in kind o the holders
of Comman Stock such remaining assers of the Corporation or may seli, transfer or otherwise dispose of
all oy any part of such remaining asseis 10 any other corporation, trust or other entity and receive payment
therefor in cash, stock or obligations of such other corparation, ISt or other entity, or any combiration
thereof, any may scll all or any part of the consideration sa received and disiribute any balance shereof in
Lind 1o holders of Common Stock. The merger or consolidation of the Corperation inje or with any other
corporation, or the merger of any carporation into it, or any purchase or redemprion of shares of stock of
the Corporation of any class, shall not be desmed 10 be a dissolution, liquidation or winding up of the
Corporanon for the purposes of this Paragraph 2.a.(2).

: 3) Each holder of Common Stock has one vote with respect 10 each
share of such stock held by him of record on the books of the Corporation on all matters voted upon by
the shareholders.
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b. The Board of Directors is hereby expressly granted authority, 1o the
fullest extent now or hepeafier permitted herein and by the Flonda Business Corporation Act, at any time
or from time 1o time, by resojution or resolotions, w fix and determine the serms, relative nights,
designanons, preferences and. relative parnicipating, optional or other special vights, and qualifications,
limitations, or resmictions of the Preferred Stock, including withoat limitation any vating righss thereof, 1o
divide the shares of Preferred Stock into and issue the same in seies, to fix and determine variatious as
among series of such Preferred Stock 10 the extent permined by law, and, within the limits from time to
sime of the anthorized but unissued shares of Common Stack, to provide thar shares of the Preferred
Srack, or any series ihereof, may be convertible into the same or a different number of shares of Commen
Stock. Upon convession of shases of Preferred Stock, the shares of the Preferred Stock susrendered
such conversion shall be vetired unless the Board of Directors takes the specified action that the same be
canceled.

2. All other provisions of the Corporation’s Articles of Incorporation shall remain in fill
foree and effect, unaivered except as expressly provided above.

3. The foregoing amendment 1o the Articles of Incorporation was unanimously adopied by
all of the memibers of the Board of Directors and all of the Shareholders of the Corporation on the 6th day
of Navember, 2000, and the sumber of vores cast for such amendment Was sufficiens for approval.

DATED this 6th day of Navember, 2000.

TPLACEMENT,INC..a
Florida corporation

By: ; )gbg @ éf:é
David E. Nuxol

President

*¥#*CORPORATE SEALY"**
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