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Glenda E. Hdood
Becretary of State -

December 9, 2004

MEDALLION CREST MANAGEMENT, INC.
3675 N COUNTRY CLUB DR STE 1907
AVENTURA, FL 33180

SUBJECT: MEDALLION CREST MANAGEMENT, INC.
REF: PO3000038768

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

SINCE THE AMENDMEMNT IF FILED PURSUANT TO 607.1006 ALSO, THE DATE OF
ADCPTION AND THE MANNER OF ADCPTION MUST BE INCLUDED IN THE AMENDMENT.

The date of adoption of each amendment must be included in the document.
The amendment must be adopted in one of the following manners:

 {1}If an amendment was approved by the shareholders, onec of the following
statements must be contained in the document.

{(a}h statement that thae number of votes cast for the amendmant by the
shareholders was sufficient for approval, -or—

(b}If more than one wvoting group was entitled to vote on the
amendmant, & statement designating esch votling group entitled to vote
separately on the amendment and a statement that the number of votesa cast
for the amendment by the shareholders in each voting group was sufficient
for approval by that vobking group.

(2)If an amandmernt was adopted by the incorporators or board of directors
without shareholder action.

(2}A statement that the amendment was adeopted by either the
incorporators or boazd of directors and that shareholder action was not
required.

Please raettrn your documant, along with a copy of this letter, within &0
days or your filling will be considered abandoned.

If you have any questlons concerning the filing of your document, please
call {850) 245-6880.

Karen Gibson FAX Aud. #: H0O4000242622
Division of Corporations - P.O. BOX 8327 -Tallahassee, Floiida 32314
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OF

MEDALLION CREST MANAGEMENT, INC.

Pursuant to the provisions of Sections 607.0602 and 607.1006 of the Florida Business
Corporation Act {the “Act”), the undersigned, on behalf of Medallion Crest Management, Inc.

{the “Corporation™}, hereby submits the following information:

1. The Articles of Incorporation of the Corporation are hereby amended to change the
name of the Corporation. Article 1 relating to the name of the Corporation is hereby amended to
read in its entirety as follows:

The name of the corporation is CepTor Corporation (the “Corporation™).

2. The Articles of Incomporation of the Corporation are hereby amended to anthorize and

create a new series of preferred stock, The designation and amount thereof and the powers,

designations, preferences and relative, participating, optional and other special rights of the

shares of such new series of preferred stock and the qualifications, limitations or restrictions
thereof are as follows:

Series A Preferred Stock:

1. Designation. Three Hundred (300) shares of preferred stock ofthe
Corporation shall constitute a class of preferred stock designated as “Series A Convertible
Preferred Stock™ (the “Series A Preferred Stock™).

2. Dividends,

(2) The holders of shares of Series A Preferred Stock shall be entitled to
receive dividends when and if declared by the Board of Directors.

b If at any time & dividend or distribution of assets is declared and paid on
(i) the Corporation’s common stock, par value $0.0001 per share (the “Cormmon Stock™), or (ii)
any other class or series of the Corporation’s capital stock whether currently outstanding or
hereafter created (the “Capital Stock™), the Corporation ghall, at the same time, declare and pay
to each holder of Seriés A Preferred Stock, pari passu with the holders of the Common Stock or
the Capital Stock, as applicable, a dividend equal to the dividend that would have been payable
to such holder if the shares of Series A Preferred Stock held by such holder had been converted
to Common Stock pursuant to Section 5 hereof immediately prior fo the record date for such
dividend or distribution {or the date of such dividend or distribution if no record date is fixed).

437587-1 HO40002425622 3
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3. Rights on Liquidation, Merger, Sale, Etc. In the event of any voluntary or
involuntary liguidation, dissolution or winding up of the Corporation {a “Liquidation™), the
assets of the Corporation available for distribution to.its shareholders, whether fiom capital,
surplus or earnings, shall be distributed in the following order of pricrity:

(a) The holders of Series A Preferred Stock shall be entitled to receive, prior
and in preference to any distribution to the holders of Cominon Stock or any other class of stock
ranking junior to the Series A Preferred Stock, for each share of Series A Preferred Stock held by
such holders, an amount equal to $25,000.00 per share {the “Purchase Price™).

1)) After distribution of the amounis set forth in Section 3(a) hereof, the
remaining assets of the Corporation available for disiribution, if any, to the shareholders of the
Corporation shall be distribuied to the holders of the Conmon Stock.

4., Yoting Rights.

So long as any shares of Series A Preferred Stock remain outstanding, the holders
of shares of Series A Preferred Stock shall be entitled to vote on all matters ont which holders of
Common Stock shall be entitled to vote, casting such number of votes in respect of such shares
of Series A Preferred Stock as shall equal the largest whole number of shares of Common Stock
inte which such shares of Series A Preferred Stock are then convertible pursuant to Section 5
hereof, and voting together as one class with, and in the same manner and with the sarne effect
as, such holders of Common Stock.

5. Conversion of Segies A Preferred Stock.

(a) The holders of Series A Preferred Stock shall have the right, at such
holdexs' option, at any time, to convert each share of Series A Preferred Stock into such whole
number of shares of Common Stock as is equal to the number of fully paid and non-assessable
shares of Common Stock which results from multiplying the number of shares of Series A
Preferred Stock to be converted by the quotient of the Purchase Price divided by the Conversion
Price (as hereinafler defined) per share for the Series A Preferred Stock in effect at the time of
conversion. The initial Conversion Price per share of the Series A Prefemred Stock shall be
$2.50, subject to adjustment as provided herein (the “Conversion Price”).

{b) Before any holder of Series A Preferred Stock shall be entitled to convert
the same into shares of Comumon Stock pursuant to Section 5(a} hereof, the holder or holdets of
such Series A Preferred Stock shall surrender the certificate or certificates therefor, duly
endorsed, at the office of the Corporation or of sany transfer agent for the Series A Preferred
Stock, and shall give written notice to the Corporation at its principal corporate office of the
election to convert the same (in case of conversion pursuant to Section 5(2) hereof) and the name
or names in which the certificate or certificates for shares of Common Stock are to be issued.
The Corporation shall, as soon as practicable thereafter, issue and deliver af such office 1o such
holder or holders of Series A Preferred Stock, or to the nominee or nominees thereof, a
certificate or certificates for the number of shares of Common Stock to which such holder or
holders shall be entitled as aforesaid. Conversion under this Section 5 shall be deemed to have
been made immediately prior to the close of business on the date of such swrrender of the shares

4375371
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of Series A Preferred Stock to be converted, and the Person or Persons (as defined herein)
entitled to receive the shares of Common Stock issuable upon such conversion shall be freated
for all purposes as the record holder or holders of such shares of Common Stock 2s of such date.

{c) The Conversion Price of the Sexies A Preferred Stock shall be subject to
adjustment from time to time as follows;

() In the event the Carporation should at any time or from time to
fime after the date on which the shares of Series A Preferred Stock are first issued (the
“Series A Issuance Date™) fix a record date for the effectuation of a split or subdivision of
the outstanding shares of Common Siock or the detcrmination of holders of Common
Stock entitled to receive a dividend or other distribution payable in additionsal shares of
Commeoen Stock or Common Stock equivalents without payment of any consideration by
such holder for the additional shares of Commeon Stock or the Common Stock equivalents
¢including the additional shares of Common Stock issuable upon conversion or exercise
thereof), then, as of such record date (or the date of such dividend distribution, split or
subdivision if no record date is fixed), the Conversion Price of the Series A Preferred
Stock shall be appropriately decreased so that the number of shares of Common Stock
igsuable upon conversion of each share of such Series A Preferred Stock shall be
increased in proportion to such increase in the aggregate of shares of Common Stock
outstanding and issuable with respect to such Common Stock equivalents.

(ii) If the number of shares of Common Stock outstanding at any time
after the Series A Issuance Date is decreased by a combination of the outstanding shares
of Cominon Stock, then, following the record date of such combination, the Conversion
Price for the Series A Preferred Stock shall be appropriately increased so that the number
of shares of Common Stock issuable on conversion of each share of each series shall be
decreased in proportion to such decrease in outstanding shares.

(d) If at any time or from time to time there shall be a recapitalization ef the
Common Stock (other than 2 subdivision, combination or merger or sale of assets transaction
provided for elsewhere in this Section 5), provision shall be made so that the holders of the
Series A Preferred Stock shall thereafier be entitled to receive upon conversion of the Series A
Preferred Stock the number of shares of stock or other securitics er property of the Corporation
or otherwise, to which a holder of Common Stock deliversble upon conversion would have been
entitled on such recapitalization. In any such case, appropriate adjustment shall be made in the
application of the provisions of this Section 5 with respect to the rights of the holders of the
Series A Preferred Stock after the recapitalization to the end that the provisions of this Section 5
(including adjustment of the Conversion Price for the Series A Preferred Stock then in effect and
the number of shares issuable upon conversion of the Series A Preferred Stock) shall be
applicable after that event as pearly equivalent as may be practicable.

(e) The Corporation shall not, by amendment of its Articles of Incorporation
or through any reorganization, recapitalization, transfer of assets, consolidation, merger,
dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the
observance or performance of any of the terms to be observed or performed hereunder by the
Corporation, but will at all times in good faith assist in the carrying out of all the provisions of

437587-1
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this Section 5 and in the taking of all such action as may be necessary or appropriaie in order to
protect the conversion rights of the holders of the Series A Preferred Stock against impairment.

(f) If the Corporation should effect any capital reorganization or
reclassification of its capital stock or cause to oceur 2 Disposition Event (as defined herein}
while any shares of Series A Preferred Stock are outstanding in such a manner that holders of
shares of Commeon Stock shall be entitled to receive stock, securities or assets with respect to or
in exchange for Common Stock, then, as a condition of such reorganization, reclassification or
Disposition Event, lawful and adequate provision shall be made whereby each balder of Series A
Preferred Stock shall thereafter have the right to receive upon the basis and upon the terms and
conditions specified herein and in lieu of the shares of Commeon Stock immediately theretofore
receivable upon conversion of Series A Preferred Stock, such shares of stock, securities or assets
as may be issued or payable with respect to or in exchange for a2 number of outstanding shares of
such Common Stock equal to the number of shares of such Common Siock immediately
theretofore so receivable had such reorganization, reclassification or Disposition Event not taken
place, and in such case appropriate provision shall be made with respect to the rights and
interests of the holders of Series A Preferred Stock to the end that the provisions hereof
{including, without limitation, provisions for adjustment of the Conversion Price of the Series A
Preferred Stock and of the number of shares of Commmon Stock issuable upon conversion thereod)
shall thereafter be applicable, as nearly as may be possible, in relation to any shares of stock,
securities or asscts thereafler deliverable upon the conversion of such shares of Series A
Preferred Stock. Prior to or sivpultaneously with the consummation of a Disposition Event the
survivor or successor corporation (if other than the Corporation) resulting from such Disposition
Event shall assume by written instrument executed and mailed or delivered to each holder of
Series A Preferred Stock, the obligation to deliver to such holders of Series A Preferred Stock
such shares of stock, securitics or assets as, in accordance with the foregoing provisions, such
holder of Series A Preferred Stock may be entitled to receive, and containing the express
assiinption of such successor corporation of the due and punctual performance and observance
of every provision of these Articles of Incorporation to be performed and observed by the
Corporation and of all liabilitieg and cbligations of the Corporation hereunder with respect to the
Series A Preferred Stock.

(= {i} No fractional shares shall be issued upon the conversion of
any share or shares of the Series A Preferred Stock, and the number of shares of Common
Stock to be issued shall be rounded to the nearest whole share. Tn lieu of any fractional
shares to which the holder would otherwise be entitled, the Corporation shall make a cash
payment egual to the “fair market value” of the Common Stock as of two business days
prior to payment multiplied by such fraction. For the purposes of this Section 3{g}{i},
“fair market value™ shall mean on any day (A) if shares of the Common Stock are listed
or admitted for trading on a national securities exchange, the reported last sales price ar,
if no such reported sale occurs on such day, the average of the closing bid and asked
prices on such day, in each case on the principal national securities exchange on which
the Commeon Shares are listed or admitted to trading, (B) if shares of Common Stock are
not listed or admitted to trading on any national securities exchange, the average of the
closing bid and asked prices in the over-the-counter market on such day as reported by
Nasdaq or any comparable system or, if not so reported, as reported by any New York
Stock Exchange member finm selected by the Corporation for such purpose or (C) if no

437587-1
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such quotations are available on such day, the fair market value of one share of Common
Stock on such day as determined in good faith by the Board of Directors.

{ii) Upon the occurrence of each adjustruent of the Conversion Price of
Series A Preferred Stock pursuant to this Section 5, the Corporation, at its expense, shall
prompily compute such adjustment in accordance with the terms hereof and prepare and
furnish to each holder of Series A Preferred Stock a statement, signed by its President and
Chief Financial Officer, setting forth such adjustment and showing in detail the facts
upon which such adjustment is based. The Corporation shall, upon the writien request at
any time of any holder of Series A Preferred Stock, furnish or cause to be furnished to
such holder a like certificate setting forth (A) such adjustment, (B} the Conversion Price
for such Series A Preferred Stock at the time in effect and (C) the number of shares of
Common Stock and the amount, if any, of other properiy which at the time would be
received upon the coniversion of a share of such Series A Preferred Stock.

(h) In the event of any taking by the Corporation of a record of the holders of
any ciass of securities for the purpose of determining the holders thereof who are entitled to
receive any dividend (other than a cash dividend) or other distribution, any right to subscribe for,
purchase or otherwise acquire any shares of stock of any class or any other securities or property,
or to receive any other right, the Corporation shall mail to each holder of Serics A Preferred
Stock, at least 20 days prior to the date specified therein, a notice specifying the date on which
any such record is to be taken for the purpose of such dividend, distribution of nght, and the
amount and character of such dividend, distribution or right.

(1) The Corporation shall at all times reserve and keep available out of its
authorized but unissued shares of Common Stock, solely for the purpose of effecting the
conversion of the shares of the Senies A Preferred Stock, such numbey of its shares of Comnon
Stock as shall from time to time be sufficient to effect the conversion of all outstanding shares of
the Series A Preferred Stock; and if at any time the number of authorized but unissued shares of
Commeon Stock shall not be sufficient to effect the conversion of all then outstanding shares of
the Series A Preferred Stock, in addition to such other remedies as shall be available to the
holder of such Series A Preferred Stock, the Corporation will take such corporate action ag may,
in the opinion of its counsel, be necessary to increase its authorized but unissued shares of
Common Stock to such number of shares as shall be sufficient for such purposes, including,
without limitation, engaging in best efforts to obtain the requisite sharcholder approval of any
necessary amendment to these provisions. The Corporation shall pay all documentary, stamp or
other transactional taxes atiributable 10 the issuance or delivery of shares of capital stock of the
Corporation upon conversion of any shares of Series A Preferred Stock; provided, however, that
the Corporation shall not be required to pay any taxes which may be payable in respect of any
transfer involved in the issuance or delivery of any certificate for such shares in a name other
than that of the holder of the shares of Series A Preferred Stock in respect of which such shares
are being issued. All shares of Common Stock which may be issued in connection with the
conversion provisions set forth herein will, upon issuance by the Corporation, be validly issued,
fully paid and nonassessable and free from all taxes, liens or charges with respect thereto.

()] Any notice required by the provisions of this Section 5 to be given to the
holders of shares of Series A Preferred Stock ghall be deemed given if deposited in the United

437587-1
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States mail, postage prepaid, and addressed to cach holder of record at his address appearing on
the stock books of the Corporation.

{k} Intheevent any shares of Series A Preferred Stock shall be converted
pursuant to Section 5 hereof, the shares 5o converted shall be cancelied. The Articles of
Incorporation of the Corporation may be appropriately amended from time to time to effect the
corresponding reduction in the Corporation's authorized capital stock.

1)) For purposes of this Certificate:

@ “Disposition Event” shall mean (A) the direct or indirect sale,
lease, exchange or other fransfer of all or substantially all of the assets or authorized but
unissued capital stock of the Corporation {o any other Person or Persons or (B) the
merger or consolidation of the Corporation with and into another corporation or
corporations in which the sharcholders of the Corporation immediately prior to such
merger or consolidation do not own more than 50% of the voting control of the surviving
corporation.

(i) “Person™ shall mean an individual, partnership, corporation,
limited liability company, business trust, joint stock company, trust, unincorporatexd
association, joint venture, govermmental anthority or other entity of whatever natire,
including, as appropriate, the Corporation or any subsidiary theceof.

3. This amendment was adopted by consent of the shareholders of the Corporation on
December 2, 2004,

437587-1 HO4D00242622 3
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IN WITNESS WHEREOF, the undersigned has executed this certificate this ) day of
December, 2004.

MEDALLION CREST MANAGEMENT, INC.

By: % - =

Name: Sean Miiler
Title: Chief Fxecutiwe Officer

HOA4000242622 3
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