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FLORIDA DEPAR'IMENT OF STATE = X
Katherine Harris

Becratary of State

February 15, 2000

AVEX HOME ENTERTAINMENT SYSTEMS INC.
920 SW 2 PLACE
PCMPANQ BCH., FL. 33069U8

SUBJECT: AVEX HOME ENTERTAINMENT SYSTEMS INC.
REF: B22289

We recaived your alnctrunicallg t:ansm;ttad document. However, the ’
document has not baen filed. laase make the following correctlonz and
rafax the complate document, including the elaectronic filing cover sheat.

The currant name of the entity is as :eferenuad above. Pleaze correct
your decument accordingly.

PLEASE CORRECI THE CORPORATE NAME SHOWN ABOVE THE SIGNATURE AT THE BOTTICM
OF THE LAST PAGE. THERE SHOULD RE A PERIOD AFTER THR WORD "INCH IN THE
NAME .

Please return your document, along with a cepy of this letter, within 60
days or your filing will ba considared abandoned.

If you have any queations conce:ning the filing of your decument, pleasa
call (850) 487-6306.

Parlene Connell - FAX Aud. #: HO00000006730
Corporate Specinlilst * Latter Number: B8Q0AC0007854

Division of Corporatioms - P.0. BOX 6327 -Tallahassas, Florida 32814
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FLORIDA DEPARTMENT OF STATE
Katherina Harris
Secretary of State
Faebruary 14, 2000

AVEX BOME ENTERTAINMENT SYSTEMS INC.
920 SW 2 PLACE
POMPANO BCE., FL 33069US

SUBJECT: AVEX HOME ENTERTAINMENT SYSTEMS INC.
REF: 522280

We received your electronically transmitted document. However, the
document has not been filed. Pleaae make the following corzections and
refax the complete document, including the eleatronic filing cover sheet.

The current name of the entlty iz as raferenced abovs. Please correck
your document accordingly. )

Please raturn your decument, aleng with a copy of this lattar, within 60
days or your filing will be coneidared abandonad.

1f yeu have any questions concerning the £iling of youc document, please
call (850) 487-69506.

Darlene Connell FAX Aud. #: HO0C00006730
Corporate Specialist Tattar Numbaezr: 300A00007598

Division of Corperations -~ P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF INCORPORATION 0 2 “T%:';»
AVEX HOME ENTERTAINMENT SYSTEMS INC. %5, 3 ’3
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AVEX HOME ENTERTAINMENT SYSTEMS, INC., a corporation organized angeiting
under and by virtue of the Florida Business Corporation Act (the “Corporation™), A

DOES HEREBY CERTIFY:

FIRST: That Article II of the Corporation’s Articles of Incorporation is hereby amended to
read as follows:

ARTICLE HI

The aggregate number of shares of all classes of capital stock which the
Corporation shall have authority to issue is thirty-five million shares (35,000,000), consisting of:
(i) thirty million (30,000,000) shares of common stock, par value $.001 per share (the "Common
Stock™); end (ii) five million (5,000,000) shares of preferred stock, par value $.001 per share (the
"Preferred Stock™).

The designations and the preferences, Jimitations and relative rights of the
Preferred Stock of the Corporation ate as follows:

A. The Preferred Stock may be issued from time to time in one or
more classes ot series, the sheres of each ¢lass or series to have such designations and powers,
preferences and rights, qualifications, limitations and resttictions thereof as are stated and
expressed herein and in the resolution or resolutions providing for the issue of such ciass or
series adopted by the Board of Directors as hereinafter prescribed,

B.  Authority is hereby expressly granted to and vested in the Board of
Directors to authorize the issuance of the Prefetred Stock from time to time in one or more
classes or series, to determine and take necessary proceedings fully to effect the issuance and
redemption of any such Preferred Stock, and, with respect to each class or series of the Preferred
Stock, to fix and state by the resolution or resolutions fom time to time adopted providing for
the issuance thereof the following:

(1}  whether or not the class or series is to have voting rights,
full or limited, or is to be without voting rights;

(2)  the preferences and relative, participating, optional or other
special rights, if any, and the qualifications, limitations or restrictions thereof, if
any, with respect to any class or seties;
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(3)  whether or not the shares of any class or seties shall be
redeemable and if redeemable the redemption price or prices, and the time or
times at which and the terms and conditions upon which, such shares shall be
redeemable and the manner of redemption;

{(4)  whether or not the shares of a class or seties shall be subject
to the operation of retirement ar sinking funds to be applied to the purchase or
redemption of such shares for retirement, and if such retirement or sinking fund or
funds be established, the armual amount thereof and the terms and provisions
relative to the opetation thereof;

(5) the dividend rate, whether dividends are payable in cash,
stock of the corporation, or other property, the conditions upon which and the
times when such dividends are payable, the preference to or the relation to the
payment of the dividends payable on any other class or classes or series of stock,
whether or not such dividend shall be cumulative or noncurmulative, and if
cumulative, the date or dates from which such dividends shall accumulate;

(6)  whether ornot the shares of any class or series shall be
convertible into, or exchangeable for, the shares of any other class or classes or of
any other series of the same of any other class or classes of stock of the
Corporation and the conversion price or prices or ratio or ratios or the rate or rates
at which such conversion or exchange may be made, with such adjustments, if
any, as shall be stated and expressed or provided for in such resolution or
resolutions; and

(7)  such other special rights and protective provisions with
respect to any elass or series as the Board of Directors may deem advisable.

The shares of each class or series of the Preferred Stock may vary from the shares
of any other seri¢s thereof in any or all of the foregoing respects. The Board of Ditectors may
increase the mumber of shares of the Preferred Stock designated for any existing ¢lass or seties by
a resolution adding to such class or series authorized and unissued shares of the Preferred Stock
not designated for any other class or seties. The Board of Directors may decrease the number of
chares of the Preferred Stock not designated for any other class or series. The Board of Directors
may decrease the number of shares of the Preferred Stock designated for any existing class or
series by a resolution, subtracting from such series unissued shares of the Preferred Stock
designated for such class or series, and the shares so subiracted shafl become anthorized,
unissued and undesignated shares of the Preferred Stock.

SECOND: The Corporation has less than 35 sharcholders, and this Amendment to
the Articies of Incorporation was duly adopted by the Corporation effective as of October 26,
1999 pursuant to Section 607.1 003 of the Florida Business Corporation Act by the unanimous
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written consent of the holders of all of the issued and outstanding shares of Common Stock of the
Corporation.

~ IN WITNESS WHEREOF, AVEX HOME ENTERTAINMENT SYSTEMS
NG, has caused these Articles of Amendment to be executed on this 9™ day of Februaty, 2000.

AVEX HOME ENTERTAINMENT
SYSTEMS INCa
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