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ATTORNEY AT LAW
2051 N.W. 107th Avenue

-3624
Telephone: (954) 753-5842
Telecopier: (954) 341-9768
November 19, 1999
) AIINRO= 1559 ——y
Secretary of State ) -ﬁ}f:?g{rii‘!a;—lfﬂ EE‘S——I;HE. .
Division of Corporations L 2SN B 2 TSy A
P.O. Box 6327

Tallahassee, Florida 32314

Re: Global-Com Network Corporation
File No. P99000084055 .

Dear Sir or Madam:

Enclosed herewith please find Certificate of Amendment and Amended and Restated
Articles of Incorporation for the above corporation and a check in the amount of $87.50.
Please file the Certificate of Amendment and Amended and Restated Articles of Incorporation
and return a certified copy to the undersigned at the above address.

If you have any questions please contact the undersigned. Thank you for your
cooperation in this matter.

Very tdly yours,

. Osberger
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FILED

. SECRETARY OF STATE
AMENDED AND RESTATED DIVISION OF CORPORATICNS
ARTICLES OF INCORPORATION
OF 99 NOY 22 PHMI2: 16
GLOBAL-COM NETWORK CORPORATION
ARTICLE I
NAME

The name of the corporation is GLOBAL-COM NETWORK CORPORATION.

ARTICLEII
ADDRESS

The place in Florida where its principal office is to be located is: 2425 East Commercial
Boulevard, Suite 405, Fort Lauderdale, Florida 33308, Broward County.

ARTICLE III
PURPOSE

- The purpose for which the corporation is formed is to ené,age in any lawful act or activity for
which corporations may be formed under the laws of the State of Florida.

ARTICLE IV
CAPITAL STOCK

Section |. The total number of shares of all classes of stock which the Corporation shall
have authority to issue is Eleven Million (11,000,000} shares, consisting of Ten Million (10,000,000)
shares of Common Stock, ($.0001 par value) ("Common Stock") and One Million (1,000,000) shares of
Preferred Stock, no par value ("Preferred Stock™).

Section 2. Shares of the Preferred Stock of the Corporation may be issued from time to
time in one or more classes or series, each of which class or series shall have such distinctive designation
or title as shall be fixed by resolution of the Board of Directors of the Corporation prior to the issuance of
any shares thereof. Each such class or sexies of Preferred Stock shall have such preferences and relative,
participating, optional or other special rights and such qualifications, limitations or restrictions thereof
(which may include, without limitation, the right to receive share dividends payable in shares of another
class or series), as shall be stated in such resolution or resofutions providing for the issue of such class or
series of Preferred Stock as may be adopted from time to time by the Board of Directors prior to the
issuance of any shares thereof pursuant to authority hereby expressly vested in it, all in accordance with
the laws of the State of Florida.

ARTICLE V
SPECIAL VOTING PROVISIONS
Section 1. In addition to any affirmative vote required by law or these Articles of

Incorporation, and except as otherwise expressly provided in this Section:

(a) any merger, consolidation or other combination, or any share exchange, of the

Corporation or any Subsidiary with or into:

(D any Interested Shareholder; or

2) amy other corporation (whether or not itself an Interested Shareholder) which
is, or after such merger or consolidation would be, an Affiliate or Associate of
an Interested Shareholder, irrespective of which entity is the surviving entity in
such merger, consolidation or other combination or which entity is the partner
is such share exchange; or
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(b) any sale, lease, exchange, mortgage, pledge, transfer, distribution to sharcholders or
other disposition (in one transaction or a series of transactions) to or with any Interested
Shareholder, or any Affiliate or Associate of any Interested Shareholder, or all or
substantially all or any Substantial Part of the assets or business of the Corporation or
any Subsidiary; or

{c) the issuance, sale, transfer or other disposition by the Corporation or any Subsidiary (in
one transaction or a series of transactions) of any securities, or of any rights, warrants
or options to acquire any securities, of the Corporation or any Subsidiary to any
Interested Sharcholder or any Affiliate or Associate of any Interested Shareholder in
exchange for cash, securities or other property (or a combination thereof) except
pursuant 1o an employee benefit plan of the Corporation or any Subsidiary thereof or
except pursuant to the exercise of warrants or rights to purchase securities offered (ora
dividend or distribution paid or made) pro-rata to all shareholders of the Corporation; or
the acquisition by the Corporation or any Subsidiary of any securities, or of any rights,
warrants or options to acquire any securities, of an Interested Shareholder of any
Affiliate or Associate of such Interested Shareholder; or

(@ any purchase, exchange, lease or other acquisition by the Corporation or any Subsidiary
(in a single transaction or a series of related transactions) of all or substantially all, or of
any Substantial Part, of the assets or business of an Interested Shareholder or any
Affiliate or Associate of such Interested Shareholder; or

()] the adoption of any plan or proposal for the liquidation or dissolution of the Corporation
or any Subsidiary proposed at a time in which the Interested Shareholder exists; or
€)) any reclassification of securities (including, without limitation, any stock split, stock

dividend, or other distribution of shares in respect of shares, or any reverse stock split),
or recapitalization of the Corporation, or any merger, consolidation, share exchange or
other combination of the Corporation with any of its Subsidiaries or any other
transaction (whether or not with or into or otherwise involving an Interested
Shareholder) which has the effect, directly or indirectly (in one transaction or a series of
transactions), of increasing the proportionate share of the outstanding shares of any class
of equity or convertible securities of the Corporation or any Subsidiary which is directly
or indirectly owned by any Interested Shareholder or any Affiliate or Associate of any
Interested Shareholder; or

(2} any receipt by any Interested Shareholder or any Affiliate or Associate of any Iaterested
Shareholder of the benefit, directly or indirectly (except proportionately as a
shareholder of the Corporation), of any loams, advances, guarantees, pledges or other
financial assistance or any tax credits or other tax advantages provided by or through the

Corporation;
shall require the affirmative both of the holders of: .
v at least sixty-six and two-thirds (66 2/3%) percent of the voting power of the thep-

outstanding shares of Voting Stock, voting together as a single class, and
(z) at least a majority vote of the shares of the Voting Stock Beneficially Owned by
shareholders other than those Beneficjally Owned by any Interested Sharehoider.
Such affirmative vote may be required notwithstanding the fact that no vote may be required, or that a
lesser percentage may be specified, by law or in any agreement with any national securities exchange or
otherwise.

Section 2. The provisions of Section 1 as used in this Article V' shall not be applicable to
any particular Business Combination, and such Business Combination shall require only such vote as is
required by law, if all of the conditions specified in any of the following paragraphs (a), (b) or {c) are
met:

€) the Business Combination shall have been approved by a majority of the Disinterested
Directors; or
(b} immediately prior to the time the Business Combination is consummated, the

Corporation is the Beneficial Owner of a majority of each class of the outstanding
Equity Securities (as defined under Rule 3al1-1 promulgated under the 1934 Act as in
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effect on the date of these Articles of Incorporation are filed with the Florida Secretary
of State) of the Interested Shareholder: or

all of the following conditions in sub-paragraphs (1)-(7) shall have been met:

the cash and Fair Market Value of the property, securities or other
consideration to be received per share by all hoiders of the Commeon Stock in
the Business Combination is not less than the highest of:

(1

@)

(A)

(B)

(o

the highest per share price (including brokerage commissions, transfer

taxes and soliciting dealers’ fees) paid by, or on behalf of, the

Interested Shareholder in becomi g the Beneficial Owner of any

shares of Common Stock

6] within the two-year period immediately prior to the Date of
Determination,

{ii) within the two-year period immediately prior to the public
announcement of the proposed Business Combination, or

(iii) in the transaction or series of trapsactions in which the
Interested Shareholder became. an Interested Shareholder; or

the highest Fair Market Value per share of the Common Stock as of:

@) the Date of Determination of the Business Combination,

(ii) the date of the public announcement of the proposed Business
Combination, or :

(i) the date on which the Interested Shareholder became an
Interested Shareholder; or

the earnings per share of Common Stock as customarily computed and

reported in the financial community for the four (4) full consecutive

fiscal quarters of the Corporation immediately preceding the Date of

Determination of such Business Combination multiplied by the then

price earnings multiple (if any) of such Interested Shareholder, as

customarily computed and reported in the financial community;

provided, that for the purposes of this clause (C), if more than one

Person constitutes the Interested Shareholder involved in the Business

Combination, the price/earnings multiple (if any) of the Person having

the highest price/earnings multiple shali be used for the computation in

this clause (C);

the ratio of:

(A)

B)

©)

the cash and Fair Market Value of the property, securities or other
consideration to be received per share by all holders of Common Stock
in the Business Combination, to
the highest Fair Market Value per share of the Common Stock as of
(i) the Date of Determination of the Business Combination,
(ii} the date of the public announcement of the proposed Business
Combination, or
{i1i) the date on which the Interested Shareholder became an
Interested Sharcholder
must be equal to or greater than the ratio of:
the highest per share price (including brokerage comrnissions, transfer
taxes and soliciting dealers' fees) paid by, or on behalf of, the
Interested Shareholder in becorning the beneficial owner of any shares
of Common Stock:

1 within the two-year period immediately prior to the Date of
Determination; .
(ii) within the two-year period immediately prior to the public

announcement of the proposed Business Combination; or
(iii) in the transaction or series of transactions in which the
Interested Shareholder became an Interested Shareholder, to
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(4)

o)

(6)

(7}

(D) the Fair Market Value per share of the Commeon Stock on the day
pricr to the day the Interested Sharecholder first became a beneficial
owner of Common Stock;

the cash and Fair Market Value of the property, securities or other

consideration 10 be received per share by the holders of any Preferred Stock in

the Business Combination must be at least equal to the highest of:

(A) the Fair Market Value of any cash, property or other consideration
that would be received per share of Preferred Stock upon liquidation
of the Corporation;

(B) the Fair Market Value of any cash, property or other consideration
that would be received per share of Preferred Stock upon redemption
of the Preferred Stock; or

(C) the Fair Market Value of any cash, property or other consideration to
be received per share upon conversion of the Preferred Stock;

the consideration to be received by holders of a particular class of outstanding

Voting Stock (including Coramon Stock) shall be in cash or in the same form as

the Interested Sharcholder has previously paid for shares of such class of

Voting Stock. If the Interested Shareholder has paid for shares of any class of

Voting Stock with varying forms of consideration, the form of consideration

for such class of Voting Stock shall either be cash or the form used to acquire

the largest number of shares of such class of Voting Stock previously acquired

by it. The price determined in accordance with Section 3 of this Article V

shall be subject to appropriate adjustment in the event of any stock dividend,

stock split, combination of shares or similar event.

After such Interested Shareholder has become an Interested Shareholder and

prior to the consummation of such Business Combination:

{A) except as approved by a majority of the Disinterested Directors, there
shall have been no failure to declare and pay at the regular date
therefor any full quarterly dividends (whether or not cumulative) on
any outstanding stock having preference over the Copunon Stock as to
dividends or liquidation;

(B) there shall have been:

i ne reduction in the annual rate of dividends paid on the
Common Stock (except as necessary to reflect any
subdivision of the Common Stock), except as approved by a
majority of the Disinterested Directors; and

(i) an increase in such annual rate of dividends as necessary to
reflect any reclassification (including any reverse stock split),
recapitalization, reorganization or any similar transaction
which has the effect of reducing the number of outstanding
shares of the Common Stock, unless the failure to so increase
such annual rate is approved by a majority of the
Disinterested Directors; and

(©) such Interested Shareholder shall have not become the Beneficial
Owner of any additional shares of Veting Stock except as part of the
transaction which results in the such Interested Shareholder becoming
an Interested Shareholder.

After such Interested Shareholder has become an Interested Shareholder, such

Interested Shareholder shall not have received the benefit, directly or indirectly

{except proportionately as a shareholder), of any loans, advances, guarantees,

pledges or other financial assistance or any tax credits or other tax advantages

provided by the Corporation, whether in anticipation of or in connection with
such Business Combination or otherwise.

A proxy or information statement describing the proposed Business

Combination and complying with the requirements of the 1934 Act and the
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rules and regulations thereunder (or any subsequent provisions replacing such
Act, rules or regulations) shall be mailed to shareholders of the Corporation at
least thirty (30) days prior to the consummation of such Business Combination
(whether or not such proxy or information statement is required to be mailed
pursuant to the such Act or subsequent provisions or otherwise).

Section 3. For purposes of this Article V:

(a)

(b)

" Affiliate" and "Associate” shall have the respective meanings ascribed to such terms in
Rule 12b-2 of the General Rules and Regulations under the Securities Exchange Act of
1934 (the "1934 Act™), or, if said Rule 12b-2 shall be rescinded and there shall be no
successor rule or statutory provision Hiereto, pursuant to Rule 12b-2 as in effect on the
filing date of these Articles of Incorporation.

"Beneficial Ownership" shall be determined pursuant to Rule 13d-3 of the General Rules
and Regulations under the 1934 Act (or any successor rule or statutery provision), or, if
said Rule 13d-3 shall be rescinded and there shafl be no successor rule or statutory
provision thereto, pursvant to Rule 13d-3 as in effect on the filing date of these Articles
of Incorporation; provided, however, that a Person shall, in any event, also be deemed
the "Beneficial Owner" of any Voting Stock:

(1) which such Person or any of its Affiliates or Associates beneficially owns,
directly or indirectly; or
(2) which such Person or any of its Affiliates or Associates has:

(A) the right to acquire (whether such right is exercisable immediately or
only after the passage of time), pursuant to any agreement,
arrangement or understanding (but shall not be deemed to be the
Beneficial Owner of any shares solely by reason of an agreement,
contract or other arrangement with this Corporation to effect any
transaction which is described in any one or more of the clauses of
Section 2 of Article V) or upon the exercise of conversion rights,
warrants, or options or otherwise, or

B) sole or shared voting or investment power with respect thereto
pursuant to any agreement, arrangement, understanding, relationship
or otherwise (but shall not be deemed to be the Beneficial Owner of
any shares solely by reason of a revocable proxy granted for a
particular meeting of stockholders, pursuant to a public solicitation of
proxies for such meeting, with respect to shares of which neither such
person nor any such Affiliate or Associate is otherwise deemed the
Beneficial Owner); or

3) which are Beneficially Owned, directly or indirectly, by any other Person with
which such first-mentioned Person or any of its Affiliates or Associates acts as
a parmership, limited partmership, syndicate or other group pursuant to any
agreement, arrangement or understanding for the purpose of acquiring,
holding, voting or disposing of any shares of capital stock of this Corporation.

Notwithstanding any of the foregoing to the contrary:

{4} no director or officer of this Corporation (or any Affiliate or Associate of any
such director or officer) shall, solely by reason of any or all of such directors
or officers acting in their capacities as such, be deemed, for any purposes
hereof, to Beneficially Own any Voting Stock Beneficially Owned by any other
such director or officer (or any Affiliate or Associate thereof), and

(5 neither any employee stock ownership or similar plan of this Corporation or
any subsidiary of this Corporation nor any trustee with respect thereto {or any
Affiliate of such trustee) shall, solely by reason of such capacity of such
trustee, be deemed, for any purposes hereof, to Beneficially Own any Voting
Stock held under such plan. For purposes of computing the percentage of
Beneficial Ownership of a Person, the outstanding Voting Stock shall include
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(c}
(d

(e)

)

(g)

(1)

shares deemed owned by such Person through application of this subsection,
but shall not include any other Voting Stock which may be includable by this
Corporation pursuant {0 any agreement, or upon exercise of conversion rights,
warrants or options, or otherwise. For all other purposes, the outstanding
Voting Stock shall include only Voting Stock then outstanding and shall not
include any Voting Stock which may be issuable by this Corporation pursuant
to any agreement, or upon the exercise of conversion rights, warrants or
options or otherwise.

"Business Combination” shall mean any transaction which is referred to in Section 1 of

this Article V.

"Date of Determination.” The Date of Determination is:

(1) the date on which a binding agreement (except for the fulfillment of conditions
precedent, including, without limitation, votes of stockholders to approve such
transaction) is entered into by the Corporation, as authorized by its Board of
Directors, and any other Person providing for any Business Combination; or

2} if such an agreement as referved to in sub-paragraph (1) is amended so as to
make it less favorable to the Corporation or the holders of iis Preferred or
Comumon Stock, the date on which such amendment is approved by the Board
of Directors of the Corporation; or

(€)] in cases where neither sub-paragraphs (1) por (2) shall be applicable, the
record date for the determination of the shareholders of the Corporation
entitled to vote upon the transaction in question.

"Disinterested Director” means any member of the Board of Directors who is

unaffiliated with the Interested Shareholder and was a member of the Board of Directors

prior to the time that the Interested Shareholder became an Interested Shareholder, and
any successor of a Disinterested Director who is unaffiliated with the Interested

Shareholder and is recommended to succeed a Disinterested Director may a majority of

Disinterested Directors then on the Board of Directors.

"Fair Market Value" means:

(1) in the case of stock, the highest closing sales price of the stock during the 30-day
period immediately preceding the date in question of a share of such stock on
the Natiopal Association of Securities Dealers Automated Quotation System or
any system then in use, or, is such stock is admitted to trading on a principal
United States securities exchange registered under the Securities Exchange Act
of 1934, Fair Market Value shall be the highest sale price reported during the
30-day period preceding the date in question. I no such quotations are
available, the Fair Market Value on the date in question of a share of such
stock as determined by a majority of Disinterested Directors in good faith, in
each case with respect to any class of stock, appropriately adjusted for any
dividend or distribution in shares of such stock or any combination or
reclassification of outstanding shares of such stock into a different number of
shares of such stock; and

(2) in the case of property other than cash or stock, the Fair Market Vale of such
property on the date in question as determined by a majority of Disinterested
Directors in good faith.

Reference to "highest per share price” shall in each case with respect to any class of

stock reflect an appropriate adjustment for any dividend or diszibution in shares of such

stock or amy stock split or reclassification of outstanding shares of such stock into a

greater pumber of shares of such stock or amy combination or reclassification of

outstanding shares of such stock into a different number of shares of such stock.

"Interested Shareholder” shall mean any person (other than the Corporation, any

Subsidiary thereof or C. A. Smith, Travis Johnson, or Peter Casoria, Jr. or any of their

respective Affiliates, none of whom shall be an Interested Shareholder for purposes of

these Articles of Incorporation) who or which:



()

®
(k)

@

()

@))] is the Beneficial Owmer, directiy or indirectly, of more than ten {10%) percent
of the voting power of the outstanding Voting Stock; or
(2) is an Affiliate of the Corporation and at any time within the two-year period
immediately prior to the date in question was the Beneficial Owner, directly or
indirectly, of more than ten (10%) percent of the voting power of the
outstanding Voting Stock; or
3) is an assignee of or has otherwise succeeded to any shares of Voting Stock
which were at any time within the two-year period immediately prior to the
date in question Beneficially Owned by any Interested Shareholder, if such
assignment or succession shall have occurred in the course of a transaction or
series of transactions not involving a public offering within the meaning of the
Securities Act of 1933 (the "1933 Act™),
"Person” shall include an individual, a group acting in concert, a corporation, a
partnership, an association, a joint venture, a pool, a joint stock company, a trust, an
unincorporated organization or similar company, a syndicate or any other group formed
for the purpose of acquiring, kolding or disposing of securities.
"Subsidiary" means any corporation of which majority of any class of equity security
is owned, directly or indirectly, by the Corporation.
"Substantial Part" consists of assets or securities, as the case may be, with a Fair
Market Value of at least five (5%) percent of the total consolidated assets of the
Corporation as of the end of the Corporation's most recent fiscal year ending prior to
the time the determination is made.
"Voting Stock” means any issued and outstanding shares of capital stock of the
Corporation entitled to vote generally in the election of directors; provided, however,
that for the purpose of determining whether a person is an Interested Shareholder
pursiant to paragraph (h) of this Section 1, the' number of shares of Voting Stock
deemed to be outstanding shall include shares deemed owned through application of
paragraph (b) of this Section 1 but shall not include any other shares of Voting Stock
which may be issuable pursuant to aity agreement, arrangement or understanding, or
upon exercise of conversion rights, warrants or options, or otherwise.
In the event of any Business Combination in which the Corporation survives, the phrase
“other consideration to be received” as used in sub-paragraphs (2) and (3) of paragraph
(d) of Section 1 of this Article V shall include the shares of Common Stock and/or the
shares of any other class of outstanding Voting Stock retained by the holders of such
shares.

Section 4. A majority of the Disinterested Directors of the Corporation shall have the
power and duty to determine for the purposes of this Article V, on the basis of information known to them
after reasonable inquiry:

(@)
(b
()
CY

(e)
(3]
6y

whether a Person is an Interested Shareholder;

the number of shares of Voting Stock Beneficially Owned by any Person;

whether a Person is an Affiliate or Associate of another;

whether the assets which are the subject of any Business Combination have, or the
consideration to be received for the issuance or transfer of securities by the Corporation
or any Subsidiary in any Business Combination has, an aggregate Fair Market Value
equaling or exceeding all or substantially all or a Substantial Part of the assets of the
Corporation or its Subsidiary;

whether a Person has an agreement, arrangement or understanding with another as to
the matters referred to in the definition of Beneficial Ownership; :

the application of any other definition or operative provision of Article V to the given
facts; or

any other matter relating to the applicability or effect of this Article V.

A majority of the Disinterested Directors shall have the further power to interpret all of the terms and
provisions of this Article V. Any constructions, applications or determinations made by the Board of
Directors, pursuant to this Article V in good faith and on the basis of such information and assistance as
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was then reasonably available for such purpose shall be conclusive and binding upon the Corporation and
its shareholders.

Section 3. Nothing contained in this Article V shall be construed to relieve any Interested
Shareholder from any fiduciary obligation imposed by law.

ARTICLE VI
ACQUISITION OFFERS

The Board of Directors of the Corporation, when evaluating any offer of another Person (as
defined in Article V hereof) to make a tender or exchange offer for any equity security of the
Corporation; merge or consolidate the Corporation, of cause the Corporation to conduct a share exchange
or other combination, with another corporation or entity; or purchase or otherwise acquire all or
substantially all of the properties and assets of the Corporation, shall, in connection with the exercise of
its judgment in determining what is in the best interest of the Corporation and its sharebolders, give due
consideration to all relevant factors, including, without limitation, the social and economic effect of
acceptance of such offer on the Corporation's present and future customers and employees and those of its
Subsidiaries (as defined in Article V); on the communities in which the Corporation and its Subsidiaries
operate or are located; and on the ability of the Corporation to fulfill its corporate objectives.

ARTICLE VI

Section 1. The Corporation reserves the right to amend or repeal any provision contained
in these Articles of Incorporation in the manner prescribed by the laws of the State of Florida and all
rights conferred upon shareholders are granted subject to this reservation; provided, however, that,
notwithstanding any other provision of these Articles of Incorporation or any provision of law which
might otherwise permit a lesser vote or no vote, but in addition to any vote of the holders of any class or
series of the stock of this Corporation required by law or by these Articles of Incorporation, the
affirmative vote of the holders of at least sixty-six amd two-thirds (66 2/3%) percent of the voting power
of all of the then-outstanding shares of the Voting Stock, voting together as a single class, shall be
required to amend, modify or repeal any of Articles V, VI, VII, VII or IX herein, unless such
amendment, modification or repeal has been approved by a majority of the Disinteresied Directors of the
Corporation. :

Section 2, Only a majority of the Disinterested Directors of the Corporation shall have the
power to adopt, alter, amend or repeal By-laws of the Corporation.
ARTICLE VIII
" ) \ I

The Corporation elects not to be subject to the provisions of Florida Statute Section 607.0501
regarding Affiliated Transactions.

ARTICLE IX
CONTROIL-SHARE ACQUISITIONS

The Corporation elects to be subject to the provisions of Florida Statute Section 607.0902
regarding Control-Share Acquisitions.

ARTICLE X
INDEMNIFICATION

Provided the person proposed to be indemnified satisfies the requisite standard of conduct for
permissive indemnification by a corporation as specifically set forth in the applicable provisions of the
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Florida Business Corporation Act {currently, Sections 604.0860(1) and (2) of the Florida Statutes), as the
same may be amended from time to time, this corporation shall indemnify its officers and directors, and
may indemnify its employees and agents, from and against any and all of the expenses or labilities
incurred in defending a civil or criminal proceeding, or other matters referred to in or covered by said
provisions, including advancement of expenses prior to the final ‘disposition of such proceedings and
amounts paid in settlement of such proceedings, both as to action in their official capacity while an
officer, director, employee or other agent. The indemnification provided for herein shall not be deemed
exclusive of any other rights to which those indemnified may be entitled under any by-law, agreement,
vote of shareholders or disinterested directors or otherwise. The indemmification provided herein shall
continue as to a person who has ceased to be an officer, director, employee or agent, and shail inure to
the benefit of the heirs, the personal and other legal representatives of such person, and an adjudication of
liability shall not affect the right to indemnification for those indemnified.



GLOBAL-COM NETWORK CORPORATION, a Florida corporation, by its
Chairman of the Board, C. A. SMITH, and Secretary, TRAVIS JOHNSON, hereby
certifies that:

The Directors of said corporation by umanimous written consent pursuant to
Section 607.134, F.S., dated November 3, 1999, adopted the following resolution:

RESOLVED, that Articles of Incorporation of this corporation be amended and

part hereof.

The Shareholders of the corporation, by unanimous written consent pursuant to
Section 607.394, F.S., dated November 3, 1999, adopted said amendment to the
Certificate of Incorporation.

IN WITNESS WHEREQOF, said corporation has caused this Certificate to be
signed in its name and attested to by its Secretary this _ day of November, 1999.

GLOBAL-COM NETWORK CORPORATION

By:_(C, Q. Q,\:T N
C. A. Smith, ~ -
Chairman of the Board

ATTEST:

By: /w«w‘e%
Travis Joifison

Secretary




