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ARTICLES OF AMENDMENT 22 py
TO TEChey. ‘56
ARTICLES OF INCORPORATION LLafy Y or o
QF $ SS}_ E‘ FLOG‘!M }*E
RAPOR, INC. - oy

Pursuant to the provisions of section 607.1006, Florida Statutes, thic Florida profit corporation
adopts the following the articles of amendment to its articles of incorporation:

FIRST: Amendment(s) adopted:

RESOLVED, that the Cestificate of Incorporation of the Corporation be
amendad by deleting ARTICLE ITT in its entirety and substituting therefor the
following,

rARTICLE I — CAPITAL STOCK ‘ N
A Antborized Shares '

The total mumber of shares of all classes which the Corporation shall be
autherized to issue is a5 follows:

(i Two Million (2,000,000 shares of- Comumon stock having a par
vaiue of $0.001 per share (the “Common Stock™); and

(iiy  Ome Milliox (1,000,000) shares of Series A Preferred Stock having
& par vajize of 30.001 per share {the “Preferred Stock™).

B. Comman Stock

Vating Rights. The holders of Cormmon Stock shall vote as a single class on all
mafters submitted to 2 vote of the stockholders to which the holders of Common
Stock are entitled to vote, except as may be required by Floridz lew or as
otherwise expressly specified in these Articles of Tncorporation. Each share of
Cormroon Stock shall be entitled o one vote,

Reservation The Corporation hereby reserves and shall at all Hitnes reserve and
keep available, out of its authorized and unissued shares of Commeon Stock, for
purposes of effecting conversions, such number of duly authorized shares of
Common Stock as shall from time to tme be sufficient to effect the conversion
of all outstanding shares of Preferred Stock. The Corporation covenants that aj]
the shares of Common Stock so issuable shall, when so issued, be duly and
validly issued, fully pald and non-assessable. The Corporation shall take all such
action as may be necessary to assure that all such shares of Commeon Stock may
be s0 issued without violation of any applicable law or regulation.

RapotT77INC05a grlamendment of drliclas of incorporation forida 0841003



Merger, Upon the merger or consolidation of the Corporation, holders of each
share of Common Stock shall be entitled to receive equal per share payments or
distributions.

Liguidatiop. Upon any dissolution or liguidation of the Corperation, holders of
Common Stock shall be entitled to reseive ratably all assets of the Corporation
available for distribution to stockholders, snb;ect to any preferential nghts of any
then outstanding Preferred Stock. -

C. Preferred Stock

The Board of Directors is authorized, subject to limitations prescribed by law, to
pravide for the issuance of Preferred Stock in one or more series, to estabiish a
munber of shares 10 be included in each series, and to {ix the designations,
powers, preferences and rights of the shares of each such series, and any
qualifications, limitations or restrictions thereof.

The designations, powets, preferences and rights of thf: Series A Preferred Stock
$0.001 par value are 2s set forth an Schedule A annexed hereto.

. Revearss Stock Split

Upon this Certificate of Amendiment becoming effective every one hundred {160)
shares of Comgmon Stock issued and outstanding immediately prior to the fling of
this Certificate of Amendment will be automatically reclassified and converted
mto one share of Commeon Stock, and every one hundred (100} shares of Preferred
Stock issued and ouistanding will be auiomatically reclassified and converted into
one (1} share of Preferred Stock and the conversion rights under the Preferred
Stock and the sxercise rights under all outstanding warrants and options ghall he
adjusted accordingly.

SECOND:  The date of each amendment’s adoption December 1, 2003.
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THIRD: Adontion of Amendments(s) CHECK ONE

X The amendment was approved by the shareholders. The number of votes cast
for the amendment was suffieient for approval.

Signed this 1¥ day of December, 2003

Signature /R/Q ilm.':z

Peter Harris, Jts President
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SCHEDULE A
RIGHTS OF SERIES A PREFERRED SHARES
DEFINITIONS

"Buginess Day" means a day (not being & Saturdey or Sunday) when banks are open for general
tusiness in New Yok,

"Company” means Rapor, Inc. 2 Flonda corporation.
*Commen Stock™ means he common stock, $.001 par value of the Company.
“Conversion Date” shall have the meaning sat forth In suhsection 3.1.3 below.

“Initial Issue Date” shall mean the date that Series A Preferred Shaves are first issued by the
Company.

"Liquidation Value” means $45.00 per share of Series A Preferred Shares.

“Person® means any individual, corporation, parmership, joint venture, association, corupany,
trust, unincorporated organization, government or any agency or political subdivision thersof or

. any other entity.

“Initial Public Offering” shall mean an undetwritten public offering of Common Stock
pursuant te an effective registration statement under the V.S, Securities Act of 19331

“Mandatory Conversion Date * shall have the same meaning set forth in subsection 4.1 below.
“Redemption Price” shall mean the Liguidation Value,
#Series A Preferred Shares” shall mean the Series A Preferred Shares of the Company,

“Subordinate Shares™ shall mean agy class of shares of the Company, however designated,
which i junior in right to the Series A Preferred Shares, including without Emitation such shaves
of the Corapany that are not entitled to receive (i) any dividends unless all dividends required to
have been paid or declared and set apart for payment on the Series A Preferred Shares shall have
been 30 paid or declared and set apart for payment or (i) any assets upon lquidation, disdolution
oz winding np of the affairs of the Company unti] the Series A Preferred Shares shall have
received the entire amount to which such shares are entifled upon such liquidation, dissolution or
winding up.
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1. Dividends.

1.1. The holders of Series A Preferred Shares shall be entitled to receive out of funds legally
available therefor, any dividends when and as declared by the Board of Directors of the

Company.

1.2. The Series A Preferred Shares shall rank for dividend in priority to any other class of
shares of the Company.

2. Distributions Upon Liguidation, Dissolution or Winding Up

2.1. The Company shail deliver to sach holder of Series A Preferred Shares notice of any
voluntary or involuntary liquidation, dissolution or other winding up of the affairs of the
Company, (cach a “Disselution" at least ninety (30} days prior to such event, which
notice shall state all material facts and terms relating o such Dissolution inclnding
without liraitation: {i} the nature of such Dissolution, including withour limitation the
natire, amoumt, terms and conditions of payment to the holders of Series A Preferred
Shares in cannection with such Dissoletion, (ii) the date on which such Dissofution shall
oceur. In the event of anv such Dissolution, before any payment or distribution ghall be
maide to the holders of Subordinate Shares, the holders of Series A, Preferred Shares shall
be entitled 1o be paid out of the assets of the Company in cash, or, if the Company not
heve sufficient cash on hand o pay such amounts, property of the Company at ite fair
market value as determined by the Board of Diractors of the Company, the Liquidation
Value and shall not be entitisd to any additional payment or distribution. All rights to
recsive payments of all or any portion of the Ligeidation Value sre subordinate and
jundor to the rights of all holders of any Debentures issued by the Company.

2.2. If, upon auy such Dissolution, the assets of the Company shall be insufficient o permit
the payment in fizll of the Liguidation Value amounts to which the holders of Series A
Preferred Shares are entitled 25 set forih in subsection 2.1 above for ¢ath share of the
Series A Preferred Shares, then the assets of the Company shall be zateably distributed
arnong the holders of Seres A Preferred Shares in propartian to the full amounts to
which they would otherwise be respectively entitled if all amounts thereon were paid in
fis}

3 Conversion
3.1. Conversion Rights.
3.1.1. Conversion at the Option of the Holder,
33 .2: At any time or o time to time each holder of Series A Preferred Shares may, at
its option, convert each Series A Preferred Share held by such holder into one (1)

share of fully paid and non-asseszable Common Stock.

3.1.3. Tooconvert Series A Prefarred Shares in zecordance with thiz subgection 3.1, 2
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holder must {i) swrender the certificate or certificates evidencing the Serjes A
Preferved Shares to be converied, duly endorsed in 2 form satisfactory to the
Company, at the office of the Company; (if) notify the Company at such office that
it alects to convert Serles A Preferred Shares, and the number of shares it withes io
convext; (iif} state in writing the name or names in which it wishes the certificate or
certificates for shares of Commeon Stock to be issued, and {iv) pay any transfer or
similar tax with respect to the wansfer of the Series A Preferred Shares converted, if
required. The date on which the holder satisfies the foregoing requirsments shajll be
the Conversion Date. As soon as practical but I any event within thirty (30)
Business Days of the Conversion Date, the Company shall deliver a certificate for
the number of sharss of Cormamon Stock issuable upon the conversion and a new
certificate representing the unconverted portion, if any, of the Series A Prefeqved
Shares represented by the certificate or certificates summendered for conversion. The
person in whose name the shares of Common Stock certificate is registered shall be
treated 2s the Sherehalder of record of such shares on 2and after the Conversion
Date,

3.1.4. Upon such conversion, ali rights al'the holders of converted Series A Preferred
Shares with respect o the Series A Preferred Shares 5o converted shall cease.

3.1.5. Theright to convert shall, subject to the provisions of this Section, be excrcisable
on any Business Day following the Initial Issue Daie, by completing the notice of
conversion endorsed on the certificate relating to the Series A Preferved Shares to be
converted or 2 notice in such other form 2s may from tims to time be prescribed by
the Directors in lieu thersof {2 "Conversion Notice”) and delivering the same to the
Company together with such other evidence {if any) as the Dirsctors may
reasonabsly require to prove the title and claim of the parson exercising such right to
convert, A Conversion Notice once delivered may not be withdrawn without the
congent in writing of the Directors.

3.1.6. No adjustment will be made to the conversion as contemplated in subsection 3.1 i
shares of Common Stock or other securities {including rights, warrants or options)
are issued, offered, exercised, aliotted, appropriated, modified or granted to
employees {including directors or officers of the Company.

3.1.7. The Compagy has reserved and shall continue to reserve ont of its authorized but
uryssued shares of Common Stock enough shares to permit the conversion of the
Series A Preferred Shares in full. All shares of Common Stock which may be issued
upon conversion of Series A Preferred Shares shall be duly authorized, validly
tzsued and fully paid. The Cormpany shall corply with all securities laws regulating
the offer and delivery of shares of Commeon Stock upon conversion of Series A
Preferred Shares.

4. Magdatery Conversion.

4.1. Bach Seriss A Preferred Share shall be antomatically canverted into shares of Common
Stock on the date an Initiaj Public Offering is consummated by the Company
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(“Mandatory Conversion Date™. At Jeast sixty (60) days prier o the occurrence of the
Mandatory Conversion Date, the Company shall: () notify all holders of the Serjes A
Preferred Shares of such event; (ii) demand that all Series A Preferred Shares be
renzned to the Compeny’s offices. As soon as practical but in any event within thirty
(30) days afler the Mandatory Conversion Daate, the Corapany shall deliver a certificate
to and in the nams of the holder of the Ssries A Preferred Shares for the number of
shares of Common Stock issuable upon the conversion of the Sexies A Preferred Shares
represented by the certifioate. The name of the holders of the Series A Preferred Shares
on the Mapdatary Conversion Date shali be treated as the Shareholder of record of the
shares of Common Stock into which the Series A Preferred Shares were converted on
and after the Mandatery Conversion Date, Adjustment {or cash payment, if applicable)
ghall be made for acerved and previously declared and unpaid dividends as of the
Maxndatory Conversion Date on Series A Preferred Shares converted pursuant to this
subsection 4.1. Upon such conversion, the rights of the holders of converted Serfes A
Preferred Shares with regpect to the Series A Preferred Shares so converted shall cease,
The conversion of such Series A Preferred Shares under this subsection 4.1 shall be
effected in such manner as may be authorized or permitted by law and as the Board of
Directors acting in good faith shall from time o time determine. '

5. Voting Rights

5.1. Except ag otherwise raguired by law, the Series A Preferred Shares issued and
outstanding shall have no right to vote on any matters presented w0 the holders of
Cororaon Stock for voting (including but not lirnited to as to the election of directors).

5.2. The Series A Preferred Shares shall entitle the holders of 2 majority in interest of such
shares 10 nominate one member of the Company's Board of Directors.

§. Exclusion of Other Rights
&.1. Except as may otherwise be required by law, the Series & Preferred Shares shall not
have any voting powers, preferences and relative, participating, optional or other spesial

rights, otber then those specificaliy sat forth in the Articles of Association of ths
Company {as such Articles may be amended from time to Hme).
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