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Aréicles of Amendmant :
v to M
Articles of Incorporation
i of

ACTIGN PRODUGCTS INTERNATIONAL, INC.
(Name of eqrporstion :sFummﬂy {iled wills the Florlda Dept. of State)

! Fr13es2
(Document ;rmm'unr of porporation (if known)

i
Pursaant fo the provisions of section 607.1[005, Florida Statutes, this Florida Preflt Corporation
adopts the following 2mendmeni(s) t its Articles of Incorporation:

NEW CORPORATE NAME (if changing):

(Musz enpials the word “corgarerlon” *company,”or *incorparated” ar the ebbrevintion *Corp,," "luc.,” or "Co.
tA profissional corpotation mnet conlin the word "chartered”, Yprofessional mascclation,” or the ebbrevistion *P.A.")

AMENDMENTS ADOPTER- (OTEERI THAN NAME CHANGE) Indicats Artfcle Nimber(s)
and/or Article Title(s) being emended, added or deleted: (BE SPECIFIC)
1

Article FOURTH is hereby amendéd o add, pursuant to Section

607.0602 of the Florkia Business Corporation Act, the follewing:

[See attached additichal pages]
i
|
|

LZ:2 Wd %2 43580
3

(AtmacH ndditiona! pages if secessary}

1f an amendment provides for exchange, r'pt:]nss {featian, or cancellation of lssued shares, provisions
for implementing the amendment if not cqnﬁﬁ:wd in the amendment isellt (if act applicable, indicate WA)
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(cantimed)
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The date of each amendment(s) ndoptiuL: August 21, 2008
i

Effective date if applicable:

1
(ro more Lhan 90 days afier amendment file date)

Adoption of Amerdment(s) (CHECK ONE)
|

[ The amendment(s) was/were approved by the shareholders. The number of votes east for
the emendment(s) by the shareholders wesfwere sufficient for approval.

i.] The amendment(s) wes/were aiapmved by the shareholders throngh voting grougs, Tke
Jollowing stetemert must be sepavately provided for each voting group entitled to wote
saparetely on the amendment(s):

H
"The qumber of vates cast for the amendment(s) washvere sufficient for approval by

{voting grovp)

The amendmeént(s) was/were adopted by the board of directors without sbareholder action
and sharcholder action was not required.
|
[J The amendment(s) wastwere adopwd by the insorporators without shmhoidec action and
shareholder action was 1ot re.qimtd.

_— M i _

{By 2 director, pres!&mtor othezr officer - 1f directors or officars have not besn
selecied, by an incdrparator - if in the hands of a receiver, trustes, or other coant
appointed Sduciany by that fiduciary)

I

Robert L. Bum!':ws
{Tiped or printed nsme of person sigping)

Chist Financiaj Officer
i (Ttle of pecann 4iging)

FILING FEE: 335

P.
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ATTACI—II\{ENTETO ARTICLES OF AMENDMENT
i TO
ARTICLES OF INCORPORTAION
OF
ACTION PRODUCTS INTERNATIONAL, INC.

C.  SERIES A PREFERRED STOCK. Pursugot to authority conferred upon the
Board of Directors by the Articles of Incorporation of the Corporation, and pursuant to the
provisions of Section 507.0602 of the Florida Business Corporation Aet, said Beard of Directors,
purstant to a mesting held on Auvgust 21, 2008, adopted a resolution establishing the rights,
preferences, privileges and restrictions of, and the number of shares comprising., the
Corporation’s Series A Preferred Stock, which resolution is as follows:

RESOLVED, thet a series of Preferred Stock in the Corporation, having the rights,
prefersgices, privileges and restrictions, and the number of shares constitoting such series of
Praferred Stock and the designation of such series, sst forth below be, and it hexeby is,
guthorized by the Board of Directors of the Comporation pursuart to authority given by the
Corporation’s Articles of Incorporation

NOW, THEREFORE, BEIT I:{ESOLVED, that the Boaxd of Directors hereby fixes and
determines the determinations of, the number of shares congtituting, and the rights, preferences,
privileges and restrictions relating to, ;h new series of Preferred Stock as follows:

{2 Determination. The segies of Preferred Stock. is hereby designated Series A
Preferred Stock (the “Series A Preferred Stock™).

(b) Authorized Sharee. The number of authorized shares copstituting the Séries
A Preferred Stock shall be Five Hundred Thousand {530,000) shares of such series.

(c) Dividends. The hqlders of the Series A Preferred Stock shall be entitled o
receive dividends, if and when declared by the Board of Dirsetors for disnibution to its holders
of Common Stock, which shall be distribated rambly among the holders of the Series A Preforred
Stack, such other series of Preferred Stock as ave constitaled as similarly participating, and the
Common Stock, with each shere of Series A Preferred Stock being desmed, for such purpose, to
be egual fo the oumber of sheres of Cammcn Stock, including fractions of a share, jpto which
such share of Serics A Preferred Stock is convertible immediately prior to the close of business
on the business day fixed for such distriburtion.

() Liguidation Preference, After the payment of all preferential amounts
required to be paid to the holders of ny ¢lass or series of stock renking senior 1o the Series A
Preferred Stock int respect of liquidation thet may he authorized from time to time, (the “Semior

‘Liguidation Stock™), upon the dissclution, liquidation, or winding up of the Corperation, all of

the remaining assets and funds of the Corporation availeble for distibution to its holders of
Common Stock shall be distributed satably among the holders of the Series A Preftrred Stock,
such other series of Preferred Stock as are constituted a3 similarly participsting, and the
Cammon Stock, with each share of Series A Preferred Stock being deemed, for such purpose, to
te equal to the number of shares of [Common Stock, including fractions of & shexe, into which
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such share of Series A Preferred Stock)is convertible immediately prior to the close of business
on the tusiness day fixed for such distd'bution. '

{e) Voting Rights. Except as otherwise required by lzw, the holder of shares of
Serics A Preferred Stock shall not have the right {o vote on matters that come before the

gharelolders. |

|

) Convergion Rights. : Subject to and in compliance with the provisions of this
paragraph (f), the holders of the Series A Preferved Stock shall have conversion rights as follows
(the “Conversion Rights"): ‘

|
@  Righi to Convert.

(A)  TEach share of Seres A Preferred Stock shall be convertibls, 2t the
option. of the holder thereof, at any time end fom time to time, and without the payment of
additional consideration by the holder|thersof, into one (1) (the “Conversion Rate™) fully paid
and ponassesseble share of Comman Stock. Such Conversion Rate shall be subject to
adjustment 29 provided herein. '

B) Inno evknt, at any timie that the Corporation has any class of its
securities zegistered under Section 12(b) or Section 12(g) of the Securities Exchange Act of
1934, as amended, (the “Exchange Act™), shall a holder of shaves of Sexies A Prefarred Stock be
entitled 1o convert any shares of Series A Preferred Stock in excess of that numberupon
conversion of which the sem of (i) the nurnber of sheres of Common Stock beneficially owned
by such holder (other than shares of Commeon Stock which may be deemed beneficially owmed
through the ownership of the unconverted shares of Serics A Preferred Stock owned by the
holder and the vnexercised or unconverted portion. of any other securitles of the Corporation
sobject to a limitation on exercise ori conversion analogous to the limitation contained herein)
and (ii) the number of shares of Common Stoek issuable upon conversion of shares of Series A
Preferred Stock with respect to which the determination described hersin is being made, would
resnlt in the beneficial ownership by such holdat of more than 9.99% of the outsianding shares of
Common Stock of the Corparation. For purposes of this paragraph, beneficial ownexship shall
be determined in accordence with Section 13(d) of Exchange Act aod Regulation 13D-G
thereunder, except ae otherwise provided in the parenthetical of clause (i) of the preceding
sentence. Such holder may waive the|limitations provisions of this paragraph upon not less than
61 days’ prior notice to the Carporation, and the provisions of this paragraph shall coatinue to
apply until such 61 day (or such latér date a3 may be specified in such notice of waiver), No
conversion in violation of this paragraph, but otherwiss in accordance herewith, shall affect the
status of the Corumon Stock issued upon such conversion as validly issued, fully-pafd and
nonasaessable, i

(i) Mechanics of Cionvers:‘an. In order to convert shares of Series A Preferred
Stock into shaves of Common Stack, 'the holder shall surrender the certificate or certificates for
such shares of Series A Preferred Stock ar the office of the trensfer agent (or at the principal
affice of the Corporation if the Corporation serves as its own tramsfer agent), together with
written notice that such halder elects to convert all or any number of the shares represcnted by
such eertificate or certificates. Such notice shall state such helder’s name or the games of the
nominees i which such holder wishes the certificate or certificates for shares of Common Stock

{Cient00L0TENS 1 13100146052 DOGC;5) 20f5
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to be issued, If required by the Carporation, certificates surrendered for conversion shall be
endorsed or acoompanied by a writtery instrumesnt ox instruments of transfer, in form reasonably
satisfactory to the Corporation, duly| executed by the registered holder or jts attomey duly
authorized in writing. The close of bysiness an the date of receipt by the transfer agent of guch
certificates and notice (or by the Corporation if the Corporation serves as its owe transfer agant)
shall be the trme of conversion (the *Conversion Time™), and the shares of Common Stock
issuable upon conversion of the sharks represented by such certificate shall be deemed to be
outstanding of record as of such date. The Corporation shall, a3 soon as practicable after the
Conversion Time, but not later than five (5) business days afiex the Conversion Time, issoe and
deliver at such office to such holder, or to its nominses, a certificate or certificates for the
number of shares of Common Stock to which such holder shall be entitled.

() No Impairment.| 'Thc Corpomuon will net, by amendment of its Articles of

Incorporgtion or through any reorgenization, transfer of assets, consolidation, merger,
dissolution, issue or sale of securities) or auy other voluntary agtion, aveld or sesk to avoid the
observance or performance of any of the terms to be observed or performed bereunder by the
Corporation, but will at all times in gbod faith assist in the carrying out of all the provisions of
th.ls paragraph () and In the taldng of Bl such action as may be necessary or appropriate in order
to protect the Conversion Rights df the holders of the Series A Preferred Stock against
Impairment. |
(v)  Adfustment for Srock Splits and Combinations, If the Corporation shall at
arry time, or from time to time after the date this Certificate was filed with the Florida Secretary
of State (the “Original Issu¢ Date”), Fﬂ’ect a subdivision of the outstanding Common Stock, the
Conversion Rate in effect immediately prior thereto shall be proportionately decreased, and
conversely, if the Corporation shall at any time or frorn time to time 2fter the Original Issne Date
combine the outstanding sharse of Common Stock, the Conversion Rate then in effect
immediately before the combination shall be propertionately increased. Aoy adjustment under
this paragraph (£}(v) shall become effective at the close of business on the date the subdivision

or combination becomes effective. |

vy  Adiustment for! fRzef,-.(a.sr.\s;,a‘z‘mr:ztzo;»: Exchangs or Substitution, If the Commor
Stock issuable upen the conversion of the Series A Preferred Stock shall be changed into the
same or 2 different number of shares of any olass or classes of stock, whether by capital
reorganization, reclassification or oﬂ'm\mse (other than a subdivision or combination of shares or
stock dividend provided fer above, dr a Teorganization, merger, consolidation or gate of assets
provided for elsewhere in this pm‘aﬁh (), then and in each such event the holder of each
share of Serjes A Preferred Stock shall have the right thereafter to convert such share into the
kind ard amount of shares of stock and other securities 2nd property receivable upen such
reorganization, reclassification or othar changa, by holdera of the number of shares of Common
Stock into which such shares of iSeries A Preferred Stock might have been converted
immediately prior 1o such reorgammon, reclassification, or change, all subject to forther
adjustment as provided herain. i

(vi)  Reorganization, Mergers, Consolidations or Sales of Asseis. If at any time
or from time to time there shall be al capital reorganization of the Common Stock (other than a
subdivision, combinatiot, reclassification or exchange of shayes provided for elsewhers in this
pavagraph (f)) or a merger or consalidation of the Corporation with or into agother corporation,

{CHenti01H818 110145052 D0C, 5 ) Jof5
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ar the sale of ol or substantially alf iof the Corporation’s properties aud assets 1o any other

person, then, 23 a part of such reorgagization, merger, consolidation or sale, provision shall be .

made 50 that the holders of the Serfeg A Preferred Stock shall thereafter be entitled 10 reccive
upon conversion of such Secies A Preferred Stock, the number of shares of stock or other
securities or property of the Corporation o of the successor corperation resuiting from such
merger or consohidation or sale, to, which a holder of Common Stock delivarshle upon
convession would have been entitled wpon such capital reorganization, merger, eonsolidation or
sale. In eny such case, appropriate adjustment shall b made in the application of the provisions
of this paragraph (f) with respsct 1o the rights of the holders of the Series A Preferred Stock after
the reorganization, merger, consolidation or sale to the end that the provisions of this paragraph
{) (including adjusunent of the Conversion Rate then in effect and the number of shares
purchasable upon conversion, of the Series A Preferred Stock)) shall be applicable after that event
as nearly equivalent a5 may be pracﬁcq'blc.

{(vil) Nofices @%ecm}d Dage. In the event of (A) any taking by the Corporation
of a record of the holders of any class or series of securities for the purpose of determining the
holders thersef who ars entifled to irecelve eny dividend or other distribution or (3) any
reclassification or recapitalization of the capital stock of the Corporsiion, emy merger or
consolidation of the Corporation or any tensfer of afl or substavtially all of the assets of the
Corporaticn. to any other corporation, emtity or persem, or any voluntary or imvoluntary
dissolufion, ligridation or winding up of the Corporation, the Corporation shall mail to each
bolder of Sexies A Preferred Stock a: least ten (10) business days prior to the recard date
specified therein, a notice specifying dl) the date on which any such recond is to be taken for the
purpose of such dividend or distribution and a description of such dividend or distibution, (2)
the date on which any such reorgaaization, reclassificatlon, transfer, consolidation, merger,
dissolution, Hquidation or winding up|is expected to become effective and (3) the time, if any is
to be fixed, as to when the holders of record of Common Stock (or other sscurities) shall be
entitled to exchange thejr shares, of Common Stock (or other securities) for securities or other
property deliverable upon such reorgandzation, reclassification, travsfér, consolidation, merger,
dissclution, Hauidation ox winding up,|

(viii) Fraciond Shaal-e.r. No fractional shares of Commeon Stock shall be issued
upon conversion of the Series A Preferred Stock, In lieu of any fractlonal sheres to which the
holder would otherwise be entitled, the Corporation shall round up to the nearest whole puimber,

(¥}  Reservation af Stock Issuable Upon Conversion. The Corporstion shall at
all times reserve and keep available cnt of its authorized but unissusd sheres of Common Stack,
golely for the purpose of effecting the conversion of the shares of the Series A Praferred Stock,
Five Hundred Thousand {500,00G) shares of Common Stock, and if at any time the mumber of
aunthorized but unissued shares of Commen Stock shall not be sufficient to effest the conversion
of all the then cutstanding shazes of Series A Preferred Stock, the Carperation will take such
corporate action as may, in the opinion of its counsel, be necessexy to increase ils anthorized but
unissued shares of Comunon Stock to such mumber of shares as shall be suffejent for such
pupose. -

{(x) Notices. Any |‘Loﬁce required by the provisions of this paragraph (F) 1o be
given to the holders of shares of Serics A Preferred Stock shall be deemed given (A) if deposited
in the United States mail, postage prepaid, or (B) if given by any other reliable or generally
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actepted means (Including by facsimile or by a nationally recognized overnight courier servics),
in each cage addressed to each holder of record at his address (or facsimile number) appearing on
the books of the Corporation. !

[}
(xi) Payment qf Taxés. The Corporation will pay all transfer taxes and other
governmenial cherges that may be imposed in respect of the issue or delivery of shares of
Common Stock upon eanversion of shgres of Series A Preferved Stock.

i)  Cernificare as to Adjustments. BDpop the occcurrence of each adjustment or
readjustment of the Conversion Rateé pursuant to this paragraph (f), the Corporation at its
¢xpense shall, as promptly as reascnzrbly practicable but in apy event not later than ten (10)
business days thereafter, compute such adjustmant of readjvstment in accordance with the terms
hereof and furnish o each holder of Series A Preferred Stock a certificate setting forth such
adjustment or readjustmert and showing in detajl the facts wpon which such adjustment or
readjustment Is based and shall file ajcopy of such cortificate with its corporate records. The
Corporation shall, as promptly as reasonably practiceble after the written Tequest at any time by
my holder of Series A Preferred Stodk (but in apy evert not later than ten (10) businsss days
thereafter), furnish or cause o be firnished w0 such holder a similar cextificate satring forth (A)
such adjustments and readjustments, (B) the Conversion Rete then 1n effect, and (C) the number
of shares of Common Stock and the|amount, if any, of other property which then would be
received upon the convession of Serieg A Freferred Stock.

(03) No Re-issgance of fmfeneiﬁtﬂg_ Any shares of Series A Preferred Stock
zequired by the Corporation by reason of purchase, conversion ar otherwise shall be canceled,
retired and elimingted from the sharey of Series A Preferred Stock that the Corporetion shall be
authorized to issue. All such sheres shall upon their cancellation become authorized but
ugissved shares of Preferred Stock and may be reissued as part of a aew series of Preferred Stock
subject 1o the conditions and restrictions on issuance set forth ia the Articles of Incorporation or
it any amendmem thereto creating j2 series of Preferred Stock or any similar stoek or as
otherwise requlrad by law., I

(h) Severabllity. If an right, preference or limitation of the Series A Preferred
Stack set forth herein is invalid, unlawful or incapeble of being enforced by reason of any rale,
law or public policy, all other rights, preferences and Jimitations set forth herein that can be
given effect without the juvelid, unlaiwful or vmenforesable right, prefirence or limitation shall
pevertheless remain in full force and effect, and no right, preference or Hmitation herein shall be
deemed dependent Upon any other such right, preference or limitation unless so expressed herein.

[remainder{l of page intentionally left dlankl

{ClisoNDI05BS ) | D [45052.00C.5)

8



