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ATTOAKEY S AT LAW

Ft. Landerdale « Miami « Palm Beach » Siuart « Vero Beach » West Palm Beach
FAX COVER SHEET

Broward Financial Centre, Suite 1400 Phone:  954-462-2000
500 East Broward Boulevard Fax: 054-523=1722
Ft. Landerdale, Florida 33394 Website WWW.gunster.com

DATE: August 18, 2003

TO: Dailene Conngll, FIRM: Corporations Division FAXNO: 850-205-0380
Document Specialist Florida Departmeit of
State
PHONE NO:
FROM: Jeannic J. Ha, Pasalegal PHONE NO:  ext. 428
E-MATL: jha@gunster.com _

CLIENTNO: 211 16.05000 7 PAGES INCLUDING COVER
MESSAGE:

PLEASE SEE THE ATTACHED DOCUMENTS REGARDING MEGASEX, INC.:

i A COPY OF QUR ORIGINAL ELECTRONIC FILING COVER SHEET;
2. A COPY OF YOUR CORRESPONDENCE DATED AUGUST 18, 2003,

REQUESTING CORRECTIONS; AND
3. OUR CORRECTED ARTICLES OF AhffENDl\/IENT TO THE AR'IICLES OF

INCORPORATION OF MEGASEX, INC,
PLEASE CALL ME AT 954-713-6428 IF YOU HAVE ANY QUESTIONS. THANK YOU.

223503

Confilentinlity Noties The infotmarion contained in this ransmistion it legally privileged and confidential, intended only for the wse of the individual or entity named
above, If the teader of this message Is not the intended vecipient, you are hershy notified that sny dissemination, distribution, or copying of this commutiication i
su-ictty pl‘Dhlblf-Dd If you receive this communication in ervor, pleass notify us immediately by telephone (collect) and retum thy original rcsarge to ns at the sbove
listed address via the U.S. Postal Service, We will reimburse you for postags end/or telephone expenscs involved,
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Ft. Lauderdale « Miami o Palm Beach » Stuart « Vero Beach » West Palm Beach

FAX C
Broward Financial Centre, Suite 1400
500 East Broward Boulevard
F't. Lauderdale, Florida 33394

DATE: August 18, 2003

TOr Darlene Connell, FIRM:

Documeni Specialist

FROM: feannie J. Ha, Paralegal
E-MAIL:
CLIENTNO: 21116.09000

MESSAGE:
REFERENCE NO.: P96000036503

PLEASE
INCORPORATED ("“VIATRONIX"):

1.
2.
REQUESTING CORRECTIONS; AND
3.
INCORPORATION OF VIATRONIX

OVER SHEET
Phone;
Fax:

Website

954-462-2000
954-523-1722
www,gunster,com

Corporations Diviston
Florida Department of
State

FAXNO: 850-205-0380

PHONE NO:

PHONE NO: ext. 428
Jha@punster.com
7 PAGES INCLUDING COVER

SEE THE ATTACHED DOCUMENTS REGARDING VIATRONIX

. A COPY OF QUR ORIGINAL ELECTRONIC FILING COVER SHEET;
A COPY OF YOUR CORRESPONDENCE DATED AUGUST

18, 2003,

OUR CORRECTED ARTICLES OF AMENDMENT TO THE ARTICLES OF

PLEASE CALL ME AT 954-713-6428 If YOU HAVE ANY QUESTIONS. THANK YOU.

© 223503

£

jge: The information cottrined m thit fransmission is legatiy privilesged and confidentind, intended only for the ure of the individual or entity naxned

abave. IT the rcader of this messape {s not the intended recipicat, you ere hereby notificd that ony disscmunation, distribution, ot copying of ttis comtrunication i3
sirictly prohibited, If you receive this communication i emror, please notify vs immedisely by telephone (coliect) and return the original message 1o us st the above
Tisted addrese vis the 118, Postal Serviee, We will reimburae you Tor posiage andfor wiephone oxpenses mvolved,
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FLORIDA DEPARTMENT OF STATRE
Glendn B. Foed
SBecretary of State

August 18, 2003

VIATRONYX INCORPORATED
25 EAST LOOF ROZD

BUITE 201

STONY BROOR, NY 1173018

SUBJECE: VIATRONIX INCORFPURATED
REF: P96000036503

He raceived your alectronieally transmitted decoment. However, the
document has not been flled. Please mzxke the followlng corractions and
refax the complete document, lnciuding the eleetronic filing cover shaet.

The amandment wust be sdopted in one of the following mannars:

{1)If =n amendment was approved by tha shareholders, one of tha following
statements pust ba contained iz the document.

(a}i stetement that the number of votes cast for the amendment by tha
sharehclders was aufficlent for approval, -—-op-

{b)If tnore than one voiing group was entlitled te vota on tha
smendment, a statement designating each voting ¢group entitled to voke
saparately on the amendment and a statement that the number of voles cast
for the apandment by the shareholdars in sach voting group wag sufficlent
for approval by that voting group. - _

{2)}If an amendment wag adopted by the incorporators or board of directors
wlthout shareholder actian.

(a}h xtatement that the amendment was zdopted by alther the
incorporators or board of directore and that rhareholdar aztion wag not

regquired.

Flease return your document, along with a copy of thim letter, within 60
days or your filing will ba considersd abandoned,

If you have any questlonhs cohcarning the filing of your dveumsnt, please
ca (BED) Z245-6906. :

Darlene Ronneil FAX Aud. #: H03000254901
Document Specialist Letter Number: 703A00046694

Divigion of Corporations - P.G. BOX 6327 -Tallahasses, Fiorida 32814
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ARTICLES OF AMENDMENT
TO THE ARTICLES OF INCORPORATION
OF
VIATRONIX INCORPORATED B

Pursuant to Section 607.1006 of the Florida Business Corporation Act (the
“RBCA™), Viatronix Incorporated (the “Corporation” hercby adopts the following
Amendraent to its Articles of Incorporation, as amended (the *“Anendment™):

This Amendment was approved by the members of the Board of Directors at g
Spegcial Meeting of the Board of Directors effective as of July 23, 2003, in accordance
with Section 607.0820, Florida Statutes, which votes were sufficient for approval.
Sharsholder action was not required pursuant to the Corporation’s Articles of
Toncorporation and Section 607.0602, Florida Statutes.

1. The name of the Corporaiion is Viatronix Incotporated.,

2 This Amendment to the Corporation’s Articles of Incorporation shall

amend and restate Apticla U1 to read in its entirety as follows:

Capital Stock

1. The murber of shares which this Corporation shall have authority
to issue is Sixty Million (60,000,000 shares of Coromon Stock with a par value of
$.0001 per share and Ten Million (10,000,000) shares of Preferred Stock with a par value
of $.0001 per share,

2. The Prefesred Stock authorized by the Articles of Incorporation
may be issued from time to time in one or more series. The Board of Directors is hexreby
authorized to fix or alter the designations, preferences, and relative, participatiag,
optional, or other apecial rights and qualifications, lmitations or restrictions of such
Preferred Stock, including without limitation, dividend rights, dividend rates, conversion
rights, voting rights, rights and terms of redemption (including sinking fund provisions),
the redemption price or prices and liquidation preferences of any wholly unissued series
of Preferred Stock, and the number of shares constituting sny such series and the
designation thereof, or any of them; and to increase or decrease the number of shares of
any series, but not below the number of sharez of such series then outstanding. In case
the nurnber of shares of any seres shall be so decreased, the shares constituting such
decrease shall resume the status that they had prior to the adoption of the resolution
originally fixing the number of shares of such series.

FAX AUDIT NO.: H03000254901 9
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3, Of the Ten Million (10,000,000) authorized shares of Preferred
Stock, One Hundred Fifty Thousand (150,000) shares of Preferred Stock shail hereinafter
be designated as Serics A Preferred Stock, subject to the following terms:

8. The holders of Serles A Preferred Stock shall kave no
voting or veto rights at any anmual or special meeting of shareholders of the Corporation,
or with respect 1o any matter that requires shareholder approval, except as required by
law,

b. The holders of Series A Preferred Stock shall be entitled to
payment of dividends, with respect 1o each share of Series A Preferred Stock, out of the
fimds of the Corporation legally available for the payment of dividends only if as and
when declared by the Board of Directors.

c. The holders of Series A Prefetred Stock shall have conversion
rights as follows:

) Each share of Serles A Preferred Stock shall
automatically be convertible into ten (10) shares of Common Stock of the, Corporation
(hereinafier the “Autornatic Conversion' upon:

(a) the closing of the Corporation’s frst
underwritten public offering comprising the sale of Common Stock of the Corporation
pursuant to an effective registration statement under the Securities Act of 1933 (as
amended); : ‘

() the closing of a sale of all or substantially all
of the assets of the Corporation;

{c) the closing of a reorganization, merger,
consalidation or other cotporate transaction involving the Corporation (a “Corporate
Transaction”™), in each case, with respect to which the shareholders of the Corporation
immediately prior to such Corporation Transaction do not, immediately after the
Corporate Transaction, own 60% or more of the combined voting power of the
corporation resulting from such, Corporate Transaction; or

(d) the approval by sharcholders of the
liquidation, dissolution, or winding up of the Corporation.

i)  Upon the Automatic Conversion, the Corporation
shall provide the holders of the Serles A Preferred Stock written notice of snch event.
Despite the date of the notice, the Automatic Conversion shall be deemed to have been
effected immediately prior to the closing of the events described in this subsection i).

fiy  As promptly az practicable after receiving written
notice hereunder, the holders of Series A Preferred Stock shall sumender to the

FAX AUDIT NO.: H03000254901 9
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Corporation, et its principal office, the certificats or certificates representing the shares of
Serice A Preferred Stock. Thereafter, the Corporation shall deliver or cause to be
delivered one or more certificates representing the aggregate number of validly issusd,
fully paid and nonassessable shares of Common Stock to which the holders of Series A
Preferred Stock are entitled.

d. Shares of Seties A Preferred Stock are non-redeesnable.

e. In the svent of the liquidation, dissolution, or winding up
of then Corporation, whether voluntary or involuntary, the holders of the Series A
Preferred Stock shall not be entitled to any liquidation preferences out of the assets of the
Corporation available for distribution to gharcholders. Under such distribution, the
remaining assets of the Corporation shall be divided pro rata among all shares of
Common Stock, inelusive of the shares of Commeon Stock into which shares of Series A
Preferred Stock are convertible.

4, Of the Ten Million (10,000,000) authorized shares of Preferred
Stock, Six Million (6,000,000) sharcs of Preferred Stock shall hereinafter be designated
as Series B Preferred Stock, subject to the following:

a, Dividends. The Series B Preferred Stock shail not acorue
or accumulate any dividends, but shall participate pro rata with the Common Stock in any
dividends deciared and paid by the Corporation if, as aod when any such dividends may
be declared by the Board of Directors.

b. Conversion. The Series B Preferred Stock may be
converted into Common Stock at any timoe, in whole or in part, at the option of each
holder of the Series B Preferred Stock, BEach shave of Series B Preferred Stock shall be
converted into shares of Common Stock in a ratio egual to the Purchiase Price per share of
the Series B Preferred Stock divided by the Conversion Price. The “Conversion Price™
initially shall be $0.20. The Conversion Price shall be subject to adjustment as provided
below.

(O Automatic Conversion, In the event oft (1) an underwritten
public offering of shares of fhe Corporation at a  at @ total offering of not less then $5,200,600
at a price per share not less than the Purchase Price (a “Qualifying IPO™); or {2) the
consent of the holders of at least a majority of the then outstanding shares of Series B
Preferred Stock, the Series B Prefetred Siock shall be automatically converted into
Common Stock at the then applicable Conversion Price.

(i) Adjustment Provisions. If the Corporation shall, at any time
or from time to time after the issuance of the Series B Preferred Stock, effect a
subdivision of the outstanding Cornmon Stock, the Conversion Price then in effect
immediately before that subdivision shall be proportionately decreased. If the
Corporation shall at any time or from time to thme afier the issuance of the Series B
Preferred Stock, combine the outstanding shares of Common Stock, the Conversion Price
then in effect immediately before the combination shall be proportionately increased.

FAX AUDIT NO.: H03000254901 &
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Any adjustment shall become offective at the close of business on the date the
subdivision or combination becomes effective. - ,

c, Yoting. The holders of Seriea B Preferped Stock shall vote
with the bolders of Cummon Stock on an as-converted basis and shall votc ag a s=parate
Scries on all matters relating to or which may adversely affect the Scries B Preferred
Stack in accordance with Florids law.

d. Liguidation. Tn the cvent of any merger, consclidation,
liquidation, dissolution, or reorganization or similar transaction that results in a changs of
control of the Corporation or a sale of all or substantially all of tho ‘azzets of the
Corporation) (any of the forcgoing cvents being reforred to as a “Sale of the
Corporation™}, the holders of Seriez B Preferred Stock shall be entifled to receive: (i) in
the cvent of a Sale of the Corporation &t an aggregate gross purchase prics of 55,200,000
or less, prior to and in preftrencs to the holders of Comunon Stock and any other capits!
stock of the Corporation, an amount in cash equal to 100% of the purchags price for sach
share of Serios B Preferred Stock held by such hnldm, or (i) in the oveat of 1 Sale of the
Corporation is at an aggregote grods purchase price in excess of $5,200,000, the smount
that would be received by the holders of Series B Preferred Stock if they bad converted
the Series B Preferred Stock to Common Stock immediately prior to the Sale of the
Corpuration (collectively, the “Liquidation Payments™). If the assets and funds thus
distributed arnong the holders of the Series B Preferred Stock are insufficient to permit
the payment to such holders of Liquidation Payments, then the entire assefs and funds of
the Corporation legally available for distribution shall be distribnted among the holdem of
Scries B Preforved Stock in proportion to the mumber of shares of Seties B Preforred
Stock held by sach such bojder.

, c. Redemption. Shares of Series B Prsferred Stock are non-
redecmable. ‘

.. IN WITNESS WHERECQF, the Cormporation has caused tho foregping Atticies of

Amendment to the Articles of Incorporation to be signed as of July 23, 2003.

VIATRONIX INCORPORATED

By =
DA B I
Chief Execotive Officer

FTL 234712

FAX AUDIT NO.: HO3000254901 9
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