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SECOND AMENDED AND RESTATED ARTICLES OF INCORPORATION &
OF o

SOLICORE, INC, =

Pursuant to and in accordance with the provisions of the Florida Business Corporation
Act, Solicore, Ing., a Florida corporation, adopts the following Articles of Amendment to its
Second Amended and Restated Articles of Incorporation filed with the Secretary of State of the
State of Florida on July 11, 2003.

ARTICLE ],
The name of the Corporation is Solicore, Inc.
ARTICLE iL

This amendment was approved by the Board of Directors by wmanitnons written consent
dated June 29, 2005 and shareholder action was not required.

ARTICLE 1IL

This amendment does not adversely affect the rights or preferences of the holders of
outstanding shares of any class or series and does not result in the percentage of authorized
shares that remain unisseed after the division or combination excecding the percentage of
authorized shares that were unissued befure the division or combination.

ARTICLE LV,

This amendment is filed to effect a one (1) for twenty-seven (27) combination of the
ghares of each class or series of the Corporation. Pursuant to the combination, effective
immediately upon the filing of fhis amendment: the issued and outstanding shares of Common
Stock, par value $0.001 per share, are hereby combined on a one (1) for twenty-seven (27) basis
{such that each twenty-seven (27) shares of Common Stock issued immediately preceding the
filing herecf shall be automatically changed and reclassified, without further action, into one {1}
fully paid and nonassessable share of Common Stock); the issued and outstanding shares of
Series A Converiible Preferred Stock, par valie $0.001 per share, are hereby combined on a cne
(1) for twenty-seven (27) basis (such that each twenty-geven (27) shares of Series A Convertible
Preferred Stock issued immediately preceding the filing hereof shall be sutomatically changed
and reclassified, without further action, into one (1) fully paid and nonassessahle share of Series
A Convertible Preferred Stock); and the issued and gutstending shares of Series B Converiible
Preferred Stock, par value 30.001 per share, ars hereby combined on a one (1} for twenty-seven
{27) basig (such that each twenty-seven (27) shares of Series B Convertible Preferred Stock
issued immediately preceding the filing hereof shall be automatically chanped and reclassified,
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without firther action, into one (1) fully paid and nonassessable share of Series B Convertible
Preferred Stock).

ARTICLE V.

No edjustinent shall be mads to the par value per share of any class or series of the sh
of the Corporation as a result of the combination described in these Articles of Amendment,

ARTICLE VI

Fractional shares, if any, created by the corbination described in these Artioles of

Amendment shall not be redeemed for cash. In the ease of any helder of fewer than twmty‘-savﬁn

(27) shares of capital stock or any number of shares of capital stoek which, when divided by
twenty-seven (27), does not result in a whole number, the fractional share interest held by such
holder as aresutt of such combination shall be rounded to the nearest whole share using

sonventional rounding rules. Share imterests due to rounding are given solely to save the expcmT

end inconventence of issuing fractional shares and do not represent scparately bargained for
consideration,

ARTICLE VIL

The Articles of Incorporation are amendead by deleting Section A of Artigle IV in its
eatirety and replacing it with the following:

*A.  The maximum number of shares of stock which the Company is authorized to have
outstanding at any one time is:

“i. 27,777,777 shares of common stock, per value $0.001 per share {“Commozn
Stock™); and

*2. 15,489,946 shares of preferred stock, par value $0.001 per share (“Preferred
Stock™. The powers, preferences, and rights of the Preferred Stock and the qualifications,
limitations, and restrict:ons thereof shall be as set forth herein.”

ARTICLE VIIL

'The Articles of Incorporation are amendsd by deleting Section B.1 of Article [V in its
catirety and renlacing it with the following:

“B.  Preferred Stock.
Convertible Preferred Stock,” par value 50.001 per share, and 15,341,798 shares of the Prefe

Stock are designated as “Serieas B Convertible Preferred Stock,” par valus $0.001 per share,
nsed herein, the term “Praferred Stock™ used without references to the Series A Convertible

“1.  Designaijon. 148,148 shares of the Preferred Stock arc designated az “Series Ai
Ad
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Preferred Stock or the Series B Convertible Freferred Stock means the shares of Series A
Convertible Preferred Stock and Series B Convertible Preferred Stock, except as otherwise
expressly provided for herein or as the context otherwise requires,”

ARTICLE IX.

Section B.3(a)(i) of Article IV of the Asticles of Incorporation is amended as foilows:

Ta reffect the combination described in thege Articles of Amendment, the reference 10 the
number *“$0.03633" is changed to “$0.98145.”

ARTICLE X.
Section B.3(a)(ii) of Astigle TV of the Articles of Incorporation is amended as follows:

To teflect the combinetion described in these Ariicles of Amendment, the reference to the
nuwmber #$1.75" ix changed o *§47.25."

ARTICLE X1,
Section B.6(b) of Article IV of the Articles of Incorporation is smended as follows:

L. To reflect the combination described in these Articles of Amendment, the first
reference to the number “$0.03635" is changed 10 “$0.98145." In addition, immediately
following such number, insert the following: “{which amount shall be adjusted equitably
whenever there shall oocur a stock dividend, stock split, stock combination, reorganization,
recapitalization, reclassification or other similar event involving the Series B Convertible
Preferred Stock after July 1, 2005)

2 To reflect the combination described in these Articles of Amendment, the second
referance to the number “$0,03635" is changed to “$0,.98145.” In addition, immediately
following such number, insert the following: “(which amount shall be adjusted equitably
whenever there shall occur a stock dividend, stock split, stock combination, reorganization,
recapitalization, reclassification or other similar event involving the Series A Convertible
Preferred Stock after July 1, 2005)”.

ARTICLE XIIL
Section B.6(c) of Artigle IV of the Articles of Incorporation 1s amended as follows:
1. To reflect the combination described in these Artictes of Amendment, the frst
reference to the number “$0.03635" is changed to “$0.95145." In addition, immediately

following such number, ingert the following: “(which amount shail be adjusted equitably
whenever there shall oceur a stock dividend, stock split, stock combination, reorganization,
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recapitalization, reclassification or other similar event involving the Series B Convertible
Praferred Stock after July 1, 2005)".

2. To reflect the combination descrived in these Articles of Amendment, the second
reference to the number “$0.03635" is changed to “$0.98145,” In addition, immediately
following such number, insert the following: “(which amount shall be adjusted equitably
whenever there shall sccur a stock dividend, stock split, stock combination, recrganization,
recapitalization, reclassification or other similar event involving the Series A Convertible
Preferred Stock after July 1, 2005)".

ARTICLE XTI
Section B.6(d)}i)(A) of Atficle IV of the Articles of Incorporation is amended as follows:

To reflect the combination described in these Articles of Amendment, the reference to the
number “129,711,992" ia changed to “4,804,147,”

ARTICLE XIV.
Section B.6(d)(i}(B) of Article [V of the Articles of Incorporation is arnended a& follows:

To reflect the combination described in these Articles of Amendroent, the reference to the
number “149,736,6367 is changed to 5,545,801

ARTICLE XV.

Section B.6(A))(() of Asticle TV of the Articles of Incorporation is amended as follows:

1. To reflect the combination described in these Articles of Amendment, the
reference to the number “129,711,992" in subsection (3) is changed to “4,804,147." In addhion,
immediately following such number, insert the following: “(which number shall be adjusted
equitably whenever there shall ocour a stock dividend, stock split, stock combination,
regrpanization, reeapitalization, reclassification or other similar event involving the Common
Stack after July 1, 2005)™.

2. To reflect the combination described in these Articles of Amendment, the
reference to the number “$0,03635” in subsection (5) is changed to *$0.98145."

ARTICLE XVL

Section B.2(b) of Article IV of the Artieles of Incorporation is amended as follows:

To reflest the combination deseribed in these Articles of Amendment, the reference to the

mimber “129,711,992" ig changed to 4,804 147" I addition, itwaediately following such
nurnber, insert the following: “(which number shall be adjusted equitably whensver thers shall
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ocour a stock dividend, stock split, stock combination, reorganization, recapitalization,
reclassification or other stmilar event involving the Common Stock after July 1, 2005)",

ARTICLE XVII.

This amendment {s effective as of the date of this filing.

IN WITNESS WHEREQF, these Articles of Amendment to Sceond Amended and
Restated Articles of Incorporation are execited on behalf of Solicore, Inc. by its duly authorized.
officer as of July 1, 2005.

SOLICORE, INC,

By: = CED
David B/Corky
Chief Executive Officer
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