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- April 15, 2003

C.P. MOTION, INC.
7213 8SW 62 AVE.
120

MIAMI, PL 33143

SUBJECT: C.P. MOTION, INC.
REF: PY9000095704

We received vour electronically transmitred document. However ,
the document has not been filed. Please make the following
corrections and refax the complete document, including the
electronic filing cover sheet.

The current name of the entity is as referenced above. Please
correct your document accordingly.

Please return vour document, along with a copy of this letter,
within 60 days or vour filing will be considered abandoned.

If vou have any gquestions concerning the filing of your
document, please call (850) 245-6901.

Susan Pavyne FaX Aud. #: HO3000119381
Senior Section Administrator Letter Number: 403A00022592
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ARTICLES OF AMENDMENT e
TO T OBH
ARTICLES OF INCORPORATION < 22,
OF LTy
C.P. MOTION, INC. = %f;

The undersigned, Raymond (. Weishein, being the President and Chief Executive
Officer of C.P. MOTION, INC., a Florida corporation (the "Corporation™), incerporated on
November 1, 1999, under Document No. PO9Q00095704, does hereby certify, attest and serve
notiee, pursuant 1o the provisions of Scotion 607.1006 of the Florida Business Corporation Act,
that the Articles of Incorporation of the Corporation are hereby amended as follows:

Article 6 of the Articles of Incorporation is hereby amended by deleting the text of such Article 6
in its entirety =nd replacing such text with the following:

"ARTICLE 6 — COMBINATIONS OF CAPITAL STOCK

Upon the effectiveness of a reverse split or other combination with respect to any
class or serims of anthorized stock of the Corporation that is effectuated pursuant
to Scction 607.10025 of the Florida Business Corporation Act (the "Act™), the
number of authorized sharss of the clagses and/or series of authorized stock of the
Corporation that are affected by such reverse split or other combination shall not
be reduced or otherwise adjusted as a result of such reverse split or other
combination.”

Article 7 of the Articles of Incomporation is hereby amended by deleting the text of sech Asticle 7
in its entirety and replacing such text with the following:

"ARTICLE 7 - CORPORATE CAPITALIZATION

The total number of shares of capital stock which the Corporation is authorized to
issue iz one hundred million {100.000,000) divided into two classes as follows:

(1} seventy-five million (75,000,000) shares of common stock,
$0.001 par value per share {“Conymon Stock™); and

{2) twenty-five million (25,000,00G) shares of prefemed stocl,
$0.001 par value per share ("Preferred Stack™).

The Iwlders of Common Stock shall be entitled to one vote for each share on all
matters required or permitted to be voted on by the sharcholders of the
Corporation, subject to any and all restrictions provided for in that certzin
Shareholders' Agreement, dated as of April 1, 2003, entered into by and among

the Corporation and its shareholders, as such agreement may be amended from
{ime {0 time.

HO3000119381
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The Baurd of Drirectors 1s authorized, subject to Ymitations prescribed by law and
the provislons of these Articles of Incorporation, W provide for the issnence of
shares of Preferred Stock in seriey, aod by Gling articles of atendment pursuant
{0 the Florids Business Corporstlon Act, to esteblish from fime to time the
sumber of shares 10 be includad i sach such serdes, and to fix the voling powers,
designations, prefersnces, and relative, participsiing, optional, or other special
rights of the shares of each sych series, and the qualifications, lritations, or
restriciions thereof, '

The authaerity of the Board of Dircctors with respect to sach seriea of Prefarred
Stock shall inelude, but not be Limited to, determination of the foliowing:

{1) the number of shares constituting that series and the distinctive
designation of that sedes: and

{2) the divideod rafe on the sheres of that series, whether
dividends shall be cumnuistive, and, if so, from which date or dases,
and the relative rights of priority, if any, of payment of dividends
on shares of that geries; provided, thee dividends on outstanding
shiares of Preferred Stock shall be paid or deciared and set epart for
pryvoent before any dividends shall be paid or deolsred and et
apert for payment on the Common Stoek with respect to the same
dividend period; and

(3} whether that series shall have voting rights, in addition to the
voting righty required by law, and, if 50, the terms of such voting
rights; and

(4} whether that geries shal] have eonversion privileges, end, if 50,
the terms and conditions of such conversion, Including, without
limitation, provision for adjustment of S convesgion rate n such
events a3 the Board of Directors shall determins; and

(5) whether or not the sheres of that seviea shall be redeemahble,
and, if so, the tezms and conditions of such redemption, including,
without limitation, the date or dates upon of afler which they shall
be redesmnable, and the amount per share payable in case of
redemption, which ameount may very uvnder differsmt conditions
and ot different redernpilon dares; and

{6) whather thet serics shall have g sinking fimd R the
redemption or purshase of shares off that series and, if so, the terms
and gmount of such shaking fugd: and

(7} the righis of the shares of that serlag i the event of voluntary
or involuntary liquidation, dissolution or winding up of the

HO3000119381
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Corporation, and the relative tights of priotity, if any, of paymen;
of shares of that series; and Friory: A

(8) any other relative, participaiing, optionsl, or other special
rights, preferences, gqualifications, restrictions, and limijwutions of
that series.

if wpor any volungary of involuntary Heywidetion, dissolution or winding vp of the
Corpotation. the assets available for diswibution to holders of shares of Praferred
Stock of all series shall bs insufficient to pay such holders the fuil preferential
amount o which they are entitlad, thea cuch asgets shall be distibuted ratobly
among the holders of sharss of all series of Praferred Stock in accordancse with
the regpective proferential amonnts {(including unpald cummlative dividends, i
sy} payable with respeet tharsto,”

After tha end of ARTICLE 16 — AMENDMENT of the Acticles of Iheorporation, the following
langoege is hereby added:

"ARTICLE 17 ~ AFFILJATED TRANSACIIONS

Pursuant t¢ asd in sccordamce with Section 607.0901(5)e) of the Act, the
Corporation hereby expressly eleats ot to be governed by Saction 607.0901 of
the Act.

ARTICLE 18 —~ CONTROIL-SHARE ACOUISITIONS

Pwrsuent to and in accordance with Scction 807.0902(5) of the Act, i i3 hereby
expressty provided that Seotion 607.0902 of the Azt does not apply to “comtroi-
ghare acquisitions” (s« such term is definzd in such SBection £07.0502) of shares
of the Corporation.”

Each of the foregoing amendments of the Arieles of Incorporation of the Coyporation
have Been dnly and manimously suthorized and directsd by the board of directors and the
sharehalders of the Corporation pursuant to a Jolnt Unanimons Writtsn Consent of tharehnIdem
and Board of Dizectors in Lieu of Spacfal Mestings Therenf dated as of April {72603, AD
other provisions of the Articles of Incorporation of the Corporztion shall remain in firll forcs end
effect without any modifisation therzof,

IN WTINESS WHEREQF, the undersigned bas hermunto sef his hand and sesl In his
capacity ag aforestated a3 of the day of April, 2003, on behalf of the Corporation,

HO3600119381



