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Articles of Amendment fo the A G,
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Breeze Medical, In oA P
) T 7
{n Floridu corporation) N e
% <
o ,
Pursuant to the provisions of Section 607.1006 of the Florida Busin ’2 -
Corporation Act {the “Act”), Breeze Medical, Inc, a Floride corporstion (tbfb;}} s:}\
“Corporstion”) adopts the foliowing Articles of | Amendment to its Acticles of2-3
Incorporation: %

i. The name of the corporation is BREEZE MEDICAL, INC.

2. Article IV of the Corporation®s Articley of Incorporation is bereby deleted
in its entirety and replaced with the following new Azticle 1V:

Article 1V « €

The aggregate number of shares of capital stock which the Corporation shall have
the suthority to issue iz 25,000,000 sharcs, consisting of (a) 5,000,000 shares. of Preferred
Stock, par value $0.001 per share (the “Preferred 3tack’™) and (b) 20,000,000 shares of
Coraman Stock, par value 5.01 per share (the “Comman Stock™).

A referred Stock
1. General, The Preferred Stock may be issusd from time to
time in onc or more clesses or series, the shaves cfjeach clags or geries to have such

d qualifications, limitations and
in the resolutions providing for
oard of Directors as hercinafior

designations and powers, preferences and rights,
restrictions thereof ax gre stated and expressed hereln
the issue of such class or series sdopted by the
prescribed.

2. Preferences,  Awuthority is hereby expressly pranted to and vosted
i the Bosrd of Directors to authorize the issuance of the Preferred Stock from time to
time in one or more classes or series, to determine angd teke nocessary proceedings fully
to effect the issuance of any such Preferred Stock axd, jwith respect to cach class or serics
of the Prelemred Stock. to fix and state by 'the resolution or respintions from time to time
adopted providing for the issuance thereof the followi

(a) whether or not the class or series is 16 have voting rights, full or
timited, or is to be without voting rights:

o) the munber of shares to consfituie the class or series and the
desigmations thereot;
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) the prefercnces and relative, pod
rights, if any, and the qualifications, limitsiions or regy
1o any clags or series;

{dy  whether or not the shares of any
and if redeemable the redemiption price or prices, end
terms and conditons vpon which such shares shall
redemption;

ticipating, optional ar other special
rictions thereof; if any, with respect

class or series shall be redeemable
the dme or times 8t whichk and the
be redecmable and the manner of

{e} whether or not the shares of a cjass or series shall be subject to the
operation of retirement or sinking funds to be applied to the purchase or redompiion of
such, shares for retirement, and if such retirement or siiking fimd or funds be established,
the annual amour thereof and the terms and provisions relative to the operation thergof}

{f) the dividend rate, if any, whether dividends are payable in cash,
stock of the Corporatiog, or other property, the copditions upon which and the times
when such dividends are payable, the preference to of the relation to the payment of the
dividends payable on sny other class or classes or geries of stock, whether or got such
dividend shall be cumulative or noncumulative, and if cumulative, the date or dates from
which such dividends shell accoumuiate;

&) the preferences, if any, and the pmounts thereof that the holders of
any class or series thereof shall be entitied to receive upon the voluntary or involuntary
dissolution of, or upon any distribution of the assets of] the Corporation;

h) whether or not the shares of any class or series shall be convertible
into, or exchanpeable for, the shares of any other class or classes or of any other series of
the same or any other claxs or classes of the Corporation’s capital stock and the
copversion price or prices or ratio or ratios or the rate or rates at which such conversion
or exchange mayhbe mede, with such adjustments, if any, as shall be stated and expressed
or provided for in such resolution or resolutions; and '

(i) such other rights or limitationa with respect 1o any class or series as
the Board of Dircetors may deem advisable,

3. The shares 0 cach class or saries of the! Preferred Stock mey vary frowm the

shavey of any other serics thereol in any or alt of the
Directors may iDicreage the number of sheres of P
eXisting class or series by & resohntion adding to 3
unissued shares of the Preferred Stock not designat

foregolng respects, The Board of
referred Stock designated for any
ch class or series authorized and
for any other class or series, The

Borrd of Directors may decreasze the number of shares of Preferred Stock designated for

any existing class or serie¢s by a resolfution, subtracti

from such series nnissued shares

of the Preferred Stock designated for such class or sprics, and the shares so subtracted
shal]l become authorized, unissusd snd undesigneted shares of the Preferred Stock.
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B, Co n Stock.

1. Geperal. All shares of Common Stock shall be identical and shall
entitle the holders thereof to the same powers, preferences, qualifications, limitations,

privileges and other rights,
2, Voting Rights, Except as otherivise required by law or as may be

provided by the resclutions of the Board of Directors authorizing the issuance of any
class or series of the Preferred Stock, as hereinabove| provided, all rights to vote and afl
voting power shall be vested exclusively in the holders of the Common Stock and sach
holder of shares of Comumon Stock shafl be entitied to one voie for each shure of
Comenon Stock standing in such holder's name on thebooks of Coxporation.

3. Dividends Subject to the ri of the holders of the Preferred

Stock, the holders of the Common Stock shall be
declared by the Board of Directors, out of funds legally available therefore, dividends
(payable in cagh, stock or otherwise} a3 the Board of Directors may fom time to time
determineg, payabie to shareholders of record on such date or dates ag shalt be fixed for -
such pwrpose by the Board of Directors In ace nce with the Florida Business
Corporation Act.

4, Other. The Common $tock and; holders thereof ghall have all such
other powers and rights ns provided by iaw.

3. The Following Article IX is hereby addrd to the Corporation’s Articles of
Incorporation:

Article [X

A C i rehol t _Meeting, Except 85 otherwisge

required by lew, the Corporation shall not be requ
shareholders of the Corporation unless (in addition 1o
the holders of not less than (50} percent of all the vo;
proposed to be considered at the proposed special ms

ired to hold a special meeting of
any other requirements of law) (i)
tes entitled {0 be cast on any issue
beting sign, date and deliver to the

Corporstion’s sécretary one or moie written deman:

ds for the mesting describing the

pwposc of pusrpescs for which it is to be held; or (ii) the mesting s crlled by (a) the
Board of Directors pursuant to the resolution approved by a majority of the eptire Board,
or (b) the Corporation’s Chairman of the Board of Chief Executive Officer, Only
busincss within the purpose or purposes described in the special meeting notice required
by Scction 607.0705 of the Flotida Business Corpojztion Act may be conducted af 2

special Shareholders’ mesting.
B. Limitation of Ligbility, To the fullest extent penmitied under the

TFlorida Business Corporation Act and other applicable iaw, no Director shalli be
personally liable (o the Corporation or the holdors of shares of capital stock for monetary
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damages for breach of Ndiciary duty as a director N
provision shall apply to or have any effect on the 1
Director for or with respect to any acts or omissions ¢
such amendment or repeal, B the law of the Corpd
bereafter amended to authorize corporate sction fi
personal hability of directogs, then the liability of a Dj
eliminated or limited to the fullest extent then pernmity

i0 gmendment to or repeal of this
ability or alleged lability of any
+f such Direcior occurring prior 1o
pration’s stute of incorporation is
riber eliminating or limiting the
rector of this Corporation shall be
ted, No repeal or modification of

this paragraph “B" shall adversely effect any right of gr protection afforded to & Dircctor

of the Corporation existing imrmediately prior to such re

tpenl] or modification.

4, Article V1 of the Corpomtion’s Articles

of Incorporation is hercby deleted
in its entirety and replaced with the following: -

The Corporstion’s bonrd of direciors (the "Board™) shall consist of not fewer than
ong {1} or morc than nine (9} directors. The namber ofdirectors within thesa limits may

be incressed or decreased from time to time as provi in the Byisws of the
{Corporation.,
5. The amendments hereby made to the Articles of Incorporation were duly

sdopted by 8 written consent executed by all the Shareholders and ali the members of the
Board of Directors of the Corporation as of the 2% day of Septemiber, 2003, putsuant to
Sections 607.0704 and 607.0821 of the Flerida Business Corporation Act. The number
of votes cast, wes sufficient for approval of the Articles of Amendment to the Asticles of
incorporation.

has executed these Articles of
B MEDICAL, INC. this day

IN WITNESS WHEREOF, the undersigned
Amendment to the Articles of Incotporation of BREEZ
of September, 2003,
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