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TO: Amendment Section 'ﬁ
Division of Corporations

NAME OF CORPORATION: Athar Invesment Group, Inc.

DOCUMENT NUMBER: P04000139674

The enclosed Articles of Amendment and fee are submitted for filing.

Please return all correspondence conceming this matter to the following:

Leigh Gerke

(Name of Contact Person)

Avante Holding Group, Inc.
(Firm/ Company)

1900 S Harbor City Bivd., Suite 315

(Address)

Melbourne, FL 32901
(City/ State and Zip Code)

For further information concerning this matter, please call:

Leigh Gerke at( 321 ) 308-0126
(Name of Contact Person) (Arca Code & Daytime Telephone Number)

Enclosed is a check for the following amount:

$35 Filing Fee [(1$43.75 Filing Fee & [1$43.75 Filing Fee & 1 $52.50 Filing Fee
Certificate of Status Certified Copy Certificate of Status
(Additional copy is Certified Copy
enclosed) (Additional Copy
is enclosed)
Mailing Address Street A 8
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building
Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301



Articles of Amendment o _
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Articles of Incorporation 07 M /?2 ~ {
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Athar Investment Group, Inc. D”leﬁﬁli{ Yo J

{Name of corporation as currently filed with the Florida Dept. of State) TeLE, FLVO]}E / I

P04000139674

(Document number of corporation (if known)

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit Corporation
adopts the following amendment(s} to its Articles of Incorporation:

NEW CORPORATE NAME (if changing):
N/A

(Must contain the word "corporation,” "company,” or "incorporated” or the abbreviation "Corp.," "Inc.,” or "Co.")
(A professional corporation must contain tho word "chartered”, "professional association,” or the abbreviation "P.A.")
rp .

AMENDMENTS ADOPTED- (OTHER THAN NAME CHANGE) Indicate Article Number(s)
and/or Article Title(s) being amended, added or deleted: (BE SPECIFIC)

Article 1V- Capitalization (Please see attachment)

(Attach additional pages if necessary)

If an amendment provides for exchange, reclassification, or cancellation of issued shares, provisions
for implementing the amendment if not contained in the amendment itself: (if not applicable, indicate N/A)

Please see attachment.

(continued)



ARTICLES OF AMENDMENT
of the
REVISED ARTICLES OF INCORPORATION
OF
ATHAR INVESTMENT GROUP, INC.

1. These Articles of Amendment amend the Articles of Incorporation of ATHAR
INVESTMENT GROUP, INC.,, (the “Company”), as amended and as filed with the
Secretary of State of the State of Florida on 19" day of March, 2007. These Articles of
Amendment were adopted by the Board of Directors of the Company, pursuant to
unanimous written consent of the directors of the Company on March 15, 2007, pursuant
to Article TV.B. of the Articles of Incorporation, as amended, and in accordance with
Section 607.0602 of the Florida Business Corporation Act.

2. These Articles of Amendment were adopted by the Board of Directors of the Company
without shareholder approval, and no shareholder action or approval was required.

3. The Articles of Incorporation, as amended, are hereby amended by replacing “Article
IV -~ CAPITAL STOCK" to read as follows:

ARTICLE IV
CAPITALIZATION

The number of shares the Corporation is authorized to issue is Seventy Million
(70,000,000) shares consisting of:

(a) 50,000,000 shares of common stock, $0.01 par value per share (“Common
Stock™);

(b) 20,000,000 shares of blank check preferred stock, $0.01 par value per
share (*“Blank Check Preferred Stock™);

Al COMMON STOCK

1. Voting. Except as otherwise expressly provided by law, and subject to the
voting rights provided to the holders of the Blank Check Preferred Stock by the board of
Directors (the “BOD”), the Common Stock shall have exclusive voting rights on all
matters requiring a vote of sharcholders (the “Shareholders™), voting together with the
holders of the Blank Check Preferred Stock, as one class.

2. Other Rights. Each share of Common Stock issued and outstanding shall
be identical in all respects one with the other, and no dividends shall be paid on any
shares of Common Stock unless the same is paid on all shares of Common Stock
outstanding at the time of such payment. Except for and subject to those rights expressly



granted to the holders of the Blank Check Preferred Stock, or except as may be provided
by the laws of the State of Washington, the holders of Common Stock shall have
exclusively all other rights of Sharcholders.

B. BLANK CHECK PREFERRED STOCK

1. Issuance. The Blank Check Preferred Stock may be issued from time to
time in one or more series. Subject to the limitations set forth herein and any limitations
prescribed by law, the BOD is expressly authorized, prior to issuance of any series of
Blank Check Preferred Stock, to fix by resolution or resolutions providing for the issue of
any series the number of shares included in such series and the designations, relative
powers, preferences and rights, and the qualifications, limitations or restrictions of such
series. Pursuant to the foregoing general authority vested in the BOD, but not in
limitation of the powers conferred on the BOD thereby and by the Washington Business
Corporation Act, the BOD is expressly authorized to determine with respect to each series
of Blank Check Preferred Stock:

1.1 The designation or designations of such series and the number of
shares (which number from time to time may be decreased by the BOD, but not below the
number of such shares then outstanding, or may be increased by the BOD unless
otherwise provided in creating such series) constituting such series;

1.2 The rate or amount and times at which, and the preferences and
conditions under which, dividends shall be payable on shares of such series, the status of
such dividends as cumulative or noncumulative, the date or dates from which dividends,
if cumulative, shall accumulate, and the status of such shares as participating or
nonparticipating after the payment of dividends as to which such shares are entitled to any
preference;

1.3 Therights and preferences, if any, of the Shareholders of such
series upon the liquidation, dissolution or winding up of the affairs of, or upon any
distribution of the assets of, the Corporation, which amount may vary depending upon
whether such liquidation, dissolution or winding up is voluntary or involuntary and, if
voluntary, may vary at different dates, and the status of the shares of such series as
participating or nonparticipating after the satisfaction of any such rights and preferences;

1.4 The full or limited voting rights, if any, to be provided for shares of
such series, in addition to the voting rights provided by law;

1.5 The times, terms and conditions, if any, upon which shares of such
series shall be subject to redemption, including the amount the Shareholders of such
series shall be entitled to receive upon redemption (which amount may vary under
different conditions or at different redemption dates) and the amount, terms, conditions
and manner of operation of any purchase, retirement or sinking fund to be provided for
the shares of such series;

1.6 The rights, if any, of Shareholders of such series to convert such



shares into, or to exchange such shares for, shares of any other class or classes or of any
other series of the same class, the prices or rates of conversion or exchange, and
adjustments thereto, and any other terms and conditions applicable to such conversion or
exchange;

1.7 The limitations, if any, applicable while such series is outstanding
on the payment of dividends or making of distributions on, or the acquisition or
redemption of, Common Stock or restrictions, if any, upon the issue of any additional
shares (including additional shares of such series or any other series or of any other class)
ranking on a parity with or prior to the shares of such series either as to dividends or upon
liquidation; and

1.8  The conditions or restrictions, if any, upon the issue of any of any other
class) ranking on a parity with or prior to the shares of such series either as to dividends
or upon liquidation; and

1.9 Any other relative powers, preferences and participating, optional or other
spectal rights, and the qualifications, limitations or restrictions thereof, of shares of such
series; in each case, so far as not inconsistent with the provisions of this Article of
Incorporation or the Washington Business Corporation Act as then in effect.

C. ISSUANCE OF CERTIFICATES

The BOD shall have the authority to issue shares of the capital stock of this
Corporation and the certificates therefore subject to such transfer restrictions and other
limitations as it may deem necessary to promote compliance with applicable federal and
state securities laws, and to regulate the transfer thereof in such manner as may be
calculated to promote such compliance or to further any other reasonable purpose.

D. Series A CONVERTIBLE PREFERRED STOCK.

A. Designation of Rights, Preferences and Limitations of Series A Convertible Preferred
Stock. The Series A Convertible Preferred Stock shall have the relative powers,
preferences and rights, and qualifications, limitations and restrictions thereof, as follows.

1. Series and Number of Shares Designated. Fifty Thousand (50,000) sharcs
of Preferred Stock, par value $.0001 per share, shall be designated and known as Series A
Convertible Preferred Stock (the “Series A Preferred”). The relative rights, preferences,
privileges and restrictions granted to or imposed upon the Series A Preferred and the
holders thereof are set forth hereafter.

2. Dividends. Except as otherwise provided by law, the Series A Preferred
shall not be entitled to any dividends.

3. Liquidation Preference.

(a) In the event of any liquidation, dissolution or winding up of the
Corporation, either voluntary or involuntary, the holders of the Series A Preferred shall be



entitled to receive, subject to the prior preferences and rights of Senior Stock (defined
below) and before any payment shall be made in respect of the Corporation’s common
stock, no par value per share (the “Common Stock™) or other Junior Stock (defined
below), by reason of their ownership thereof, an amount equal to $1.00 per share (as
adjusted for any stock dividends, combinations or splits with respect to such shares), for
each share of Series A Preferred then held by them. If, upon the occurrence of such
event, the assets and funds thus distributed among the holders of the Series A Preferred
shall be insufficient to permit the payment to such holders of the full aforesaid
preferential amount, then, following the payment to the holders of any Senior Stock of the
full amounts to which they are entitled, the entire assets and funds of the Corporation
legally available for distribution shall be distributed ratably among the holders of the
Series A Preferred in proportion to the preferential amount each such holder is otherwise
entitled to receive. “Senior Stock™ shall mean, for purposes of this Section 3, any class or
series of stock of the Corporation ranking senior to the Series A Preferred in respect of
the right to receive assets upon the liquidation, dissolution or winding up of the affairs of
the Corporation. “Junior Stock™ shall mean, for purposes of this Section 3, the Common
Stock and any other class or series of stock of the Corporation not entitled to receive any
assets upon the liquidation, dissolution or winding up of the affairs of the Corporation
until the Series A Preferred shall have received the entire amount to which such stock is
entitled upon such liquidation, dissolution or winding up.

(b) In the event of any liquidatton, dissolution or winding up of the
Corporation, either voluntary or involuntary, and subject to the payment in full of the
liquidation preference with respect to the Senior Stock and Series A Preferred as provided
in subparagraph (a) above, the entire remaining assets and funds of the corporation legally
available for distribution, if any, shall be distributed ratably among the holders of
Common Stock and other Junior Stock.

(c) A consolidation or merger of the Corporation with or into any
other corporation or corporations pursuant to which the stockholders of the corporation
prior to the merger or similar transaction shall own less than fifty percent (50%) of the
voting securities of the surviving corporation, (ii) a sale, conveyance or disposition of all
or substantially all of the assets of this Corporation, or (iii) the effectuation by the
Corporation of a transaction or series of related transactions in which more than fifty
percent (50%) of the voting power of the Corporation is disposed of (other than the sale
of Preferred Stock), shall be deemed to be a liquidation, dissolution or winding up within
the meaning of this Section 3 and shall entitle the holders of Senior Stock, Series A
Preferred and Junior Stock to receive at the closing in cash, securities or other property
(valued as provided in Subsection 3(d) below) amounts as specified in Subsections 3(a)
and 3(b) above.

(d) Whenever the distribution provided for in this Section 3 shall be
payable in securities or property other than cash, the value of such distribution shall be
the fair market value of such securities or other property as determined in good faith by
the Board of Directors, and with respect to the gross amounts of their distributions, the
holders of Series A Preferred shall participate ratably in the distribution of such securities



or other property.

(e) The Corporation shall give each holder of record of Series A
Preferred written notice of any impending event designated in Subsection 3(c} above not
later than twenty (20) days prior to the stockholders’ meeting called to approve such
transaction, or twenty (20) days prior to the closing of such transaction, whichever is
earlier, and shall also notify such holders in writing of the final approval of such
transaction. The transaction shall in no event take place sooner than twenty (20) days
after the Corporation has given the notice provided for herein; provided, however, that
such period may be shortened upon the written consent of the holders of Series A
Preferred who are entitled to such notice rights or similar notice rights and who represent
at least a majority of the voting power of all then outstanding shares of such Series A
Preferred.

4, Voting.

(a) Except as otherwise expressly provided herein or as required by law,
the holder of each share of Series A Preferred shall be entitled to the number of votes
equal to the number of shares of Common Stock into which such share of Series A
Preferred could then be converted, and with respect to such, shall have full voting rights
and powers equal to the voting rights and powers of the holders of Common Stock
(except as otherwise expressly provided herein or as required by law), voting together
with the Common Stock as a single class, and shall be entitled to notice of any
stockholders’ meeting in accordance with the Bylaws of the Corporation.

(b} The foregoing voting provisions will not apply if, at or prior to the time
when the act with respect to which such vote would otherwise be required shall be
effected, all outstanding shares of Series A Preferred Stock shall have been redeemed or
called for redemption and sufficient funds shall have been deposited in trust to effect such
redemption.

5. Conversion. The holders of Series A Preferred shall have conversion
rights as follows:

(a) Automatic Conversion. Each share of Series A Preferred shall
automatically be converted into shares of Common Stock, on a one-for-one basts, upon
the earlier of (i) the effectiveness of the sale of the Corporation’s Commeon Stock in a
firm commitment, underwritten public offering registered under the Securities Act of
1933, as amended (the “Securities Act™), other than a registration relating solely to a
transaction under Rule 145 under the Securities Act (or any successor thereto) or to an
employee benefit plan of the Corporation, with aggregate proceeds to the Corporation
and/or any selling stockholders (prior to deduction of underwriter commissions and
offering expenses) of at least $20,000,000, (ii) a sale of all or substantially all the assets
of the Corporation, or (iii) the event whereby the average closing price per share of
Common Stock of the Company, as reported by such over-the-counter market, interdealer
quotation service or exchange on which shares of Common Stock of the Company are
primarily traded (if any), equals or is greater than $10.00 per share, for thirty (30)
consecutive trading days.




(b) Voluntary Conversion. Subject to and upon compliance with the
provisions of this Section 5, the holder of any shares of Series A Preferred shall have the
right at such holder’s option, at any time or from time to time, to convert any of such
shares of Sertes A Preferred into fully paid and nonassessable shares of Common Stock,
and each share of Series A Preferred will be convertible into shares of Common Stock on
a one-for-one basis.

(c¢) Mechanics of Conversion. Before any holder of Series A Preferred
shall be entitled to convert the same into shares of Common Stock, he, she or it shall
surrender the certificate or certificates thereof, duly endorsed, at the office of the
Corporation or of any transfer agent for such stock, and shall give written notice to the
Corporation at such office that he, she or it elects to convert the same and shall state
therein the name or names in which he, she or it wishes the certificate or certificates for
shares of Common Stock to be issued; provided, however, that in the event of an
automatic conversion pursuant to Section 5(a), the outstanding shares of Series A
Preferred shall be converted antomatically without any further action by the holders of
such shares and whether or not the certificates representing such shares are surrendered to
the Corporation or its transfer agent. The Corporation shall not be obligated to issue
certificates evidencing the shares of Common Stock issuable upon such conversion unless
the certificates evidencing such shares of Series A Preferred are cither delivered to the
Corporation or its transfer agent as provided above, or the holder notifies the Corporation
or its transfer agent that such certificates have been lost, stolen or destroyed and executes
an agreement satisfactory to the corporation to indemnify the corporation from any loss
incurred by it in connection with such certificates. The Corporation shall, as soon as
practicable after delivery of such certificate, or such agreement of indemnification in the
case of a lost certificate, issue and deliver at such office to such holder of Series A
Preferred a certificate or certificates for the number of shares of Common Stock to which
such holder shall be entitled as aforesaid and a check payable to the holder in the amount
of any cash amounts payable as the result of a conversion into fractional shares of
Common Stock. Such conversion shall be deemed to have been made on the date of
closing of the automatic conversion event referred to in Section 5(a), and the person or
persons entitled to receive the shares of Common Stock issuable upon such conversion
shall be treated for all purposes as the record holder or holders of such shares of Common
Stock on such date.

(d) No Impairment. The Corporation will not, by amendment of this
designation or through any reorganization, 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 this designation and in the taking of all such action as may be necessary or
appropriate in order to protect the conversion rights of the holders of the Series A
Preferred against impairment.

(e) Notices. In the event of any taking by the Corporation of a record of
the holders of any class 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,
the Corporation shall mail to each holder of Preferred Stock at least thirty (30) 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 or distribution. In the event of any proposal by
the Corporation to take any action that would result in any liquidation or deemed
liquidation of the Corporation, the Corporation shall mail to each holder of Series A
Preferred at least twenty (20) days prior to the date of such proposed transaction a notice
specifying the proposed date of such transaction. Any notice required by the provisions
of this designation to be given to the holders of shares of Series A Preferred shall be
deemed given if deposited in the United States mail, postage prepaid, and addressed to
each holder of record at its address appearing on the books of the Corporation. [fthe
mailing address of any holder of Series A Preferred is outside of the United States, a copy
of any notice to be sent pursuant to this Section shall be sent to such holder by telecopy or
telex (with confirmation of receipt) and shall be deemed given upon transmission and any
notices deposited in the mail shall be sent by registered airmail.

(f) Issue Taxes. The Corporation shall pay any and all issue and other
taxes, excluding federal, state or local income taxes, that may be payable in respect of any
issue or delivery of shares of Common Stock on conversion of shares of Series A
Preferred pursuant hereto; provided, however, that the Corporation shall not be obligated
to pay any transfer taxes resulting from any transfer requested by any holder in connection
with any such conversion.

(g) Reservation of Stock Issuable Upon Conversion. 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 Series
A Preferred, such number of its shares of Common Stock as shall from time to time be
sufficient to effect the conversion of all outstanding shares of Series A Preferred; and if at
any time the number of authorized but unissued shares of Common Stock shall not be
sufficient to effect the conversion of all then outstanding shares of Series A Preferred, the
Corporation will take such corporate action as 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 purpose, including, without limitation,
engaging its best efforts to obtain the requisite stockholder approval of any necessary
amendment to this designation.

(h) Fractional Shares. No fractional shares shall be issued upon the
conversion of any share or shares of Series A Preferred. All shares of Common Stock
(including fractions thereof) issuable upon conversion of more than one share of Series A
Preferred by a holder thereof shall be aggregated for purposes of determining whether the
conversion would result in the issuance of any fractional share. If, afier the
aforementioned aggregation, the conversion would result in the issuance of a fraction of a
share of Common Stock, the Corporation shall, in lieu of issuing any fractional share, pay
the holder otherwise entitled to such fraction a sum in cash equal to the fair market value
of such fraction on the date of conversion (as determined in good faith by the Board of
Directors of the Corporation).




6. Issuance of Certificates. The Board of Directors shall have the authority
to issue shares of the capital stock of this Corporation and the certificates therefore
subject to such transfer restrictions and other limitations as it may deem necessary to
promote compliance with applicable federal and state securities laws, and to regulate the
transfer thereof in such manner as may be calculated to promote such compliance or to
further any other reasonable purpose.

7. No Preemptive Rights. Except as provided in Section 5 hereof, no
holder of the Series A Preferred shall be entitled as of right to subscribe for, purchase or
receive any part of any new or additional shares of any class, whether now or hereinafier
authorized, or of bonds or debentures, or other evidences of indebtedness convertible into
or exchangeable for shares of any class, but all such new or additional shares of any class
or bonds or debentures, or other evidences of indebtedness convertible into or
exchangeable for shares may be issued and disposed of by the Board of Directors on such
terms and for such consideration (to the extent permitted by law), and to such person or
persons as the Board of Directors in their absolute discretion may deem advisable.

8. Legends. Any certificate evidencing the Series A Preferred Stock and
the securities issued upon conversion of the Series A Preferred Stock shall bear Jegends in
substantially the following form:

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE
NOT BEEN REGISTERED UNDER FEDERAL OR STATE
SECURITIES LAWS AND MAY NOT BE OFFERED OR SOLD, OR
TRANSFERRED FOR VALUE WITHOUT EITHER REGISTRATION
UNDER THOSE LAWS OR THE FURNISHING OF AN OPINION OF
COUNSEL SATISFACTORY TO COUNSEL FOR THE COMPANY
THAT TO DO SO WOULD NOT VIOLATE THE REGISTRATION
PROVISIONS OF SUCH LAWS.”

ARTICLE VIl
Informal Shareholder Action

Any action of the sharcholders may be taken without a meeting if consent in writing,
setting forth the action so taken, shall be signed by a majority of votes that would be
entitled to be counted on such action at a meeting and filed with the Secretary of the
Corporation as part of the proceedings of the Stockholders or Directors as the case
may be,

IN WITNESS, the undersigned Chairman of the Board and the Secretary of this Corporation have
executed these Articles of Amendment, this 25th day of March, 2007.

ALTERNATIVE CONSTRUCTION COMPANY, INC  Attest:

~ Ay ' ~
e VOO
Name: Willis Kilpatrick — me: Leighd Gerke

Title: Chairman of the Board Title: Secretary

STATE OF t—trsmastige




COUNTY OF Nygg E@Q

BEFORE ME, a notary public authorized to take acknowledgments in the state and county set forth above,
personally appeared Ruilis , who is persenally known to me_or who produced
H

as identification and is known to me to be the person who executed the foregoing
Articles of Amendment, and he acknowledged before me that he executed these Articles of Amendment.

IN WITNESS WHEEEOF [ have herennto set my }‘mﬁﬁ

?fﬁxed my official seal, in the state and county
aforesaid, thisexf £ day of 1\

~

\\‘
— § a)$ ‘.\OTAQ,_ o %
T
Notary Public, State of Z!} at Lag Wcmm,m

My Commlssmn Expires:

z4 ., ‘-’(,B c - :'.-‘
STATE OF FLORIDA %, Ly §
,
\\)
COUNTY OF cesredd. Ut

BEFORE ME, a notary public authorized to take acknowledgments in the state and county set forth above,

personall)‘;’ appeared | Qgﬂﬁ Gecke , who is personally known 1o mge_or who produced
a2 s

1dent1ﬁcat10n and is known to me to be the person who executed the foregoing
Articles of Amendment, and he acknowledged before me that he executed these Articles of Amendment.

IN WITNESS WHERE [ I have hereunto set my hand an

d affixed my official seal, in the state and county
aforesaid, this

Che 30O}

; : oY Py, N P i
Notary Public, gte of Florida atérge S g%  pon Publc State of Florida

. . ( - . Denise B Ahmay
My Commission Expires: _Q a\ Lo D[ 'g% noﬁ éﬂy .C°m6’:‘;‘13’°2" DD402051
d xpires 0311612009




The date of each axhendment(s) adoption: 3/15/07

Effective date if applicable: 3/19/07

(no more than 90 days after amendment file date)

Adoption of Amendment(s) (CHECK ONE)

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

] The amendment(s) was/were approved by the shareholders through voting groups. The
Jollowing statement must be separately provided for each voting group entitled to vote
separately on the amendment(s);

"The number of votes cast for the amendment(s) was/were sufficient for approval by

"

(voting group)
The amendment(s) was/were adopted by the board of directors without shareholder action
and shareholder action was not required.

[ The amendment(s) was/were adopted by the incorporators without shareholder action and
shareholder action was not required.

MOl -

(By a director, president or other officer - if directors or officers have not been
selected, by an incorporator - if in the hands of a receiver, trustee, or other court
appointed fiduciary by that fiduciary)

Signature

Michael W. Hawkins
(Typed or printed name of person signing)

President
(Title of person signing)

FILING FEE: $35



