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FLORIDA DEPARTMENT OF STATE
Glenda E. Héod
Beeretory of State

September 25, 2003

AERO PEARMACEUTICALS, INC.
1935 §.W. B8TH STREET
BOCA RATON, FL 33486

I

//,suﬁ&ﬁcm: ]
REF: P9T000060524

EUTICALS,

Ve received your electronically transmitied docoment. Bowever, the
document has not been filed. Please make the following corrections and
refax the complete documeni, including the elsctronic filing ecover sheet.

The amendment must ke adopted in cone of the frllowing manners:

{1)If an amendment was approved by the shareholders, one of the following
2tatements must ba contained in the document.

{a)A statement that the number of voites cast for the amendment by t
shareholders was sufficient for approval, -or—~

{b}If more than one voting group was entitled to vote on the
amendmant, x statement designating each voting group entitled to vote
separately on the amendment and a statement that the number of votes cast
for the amendment by the shareholders in each wvoting group was sufficient

for approval by that voting group.

{2)If an amendment was adopted hy the incorpdérators or board of directors
withont shareholder action.

(a)A statement that the amendment was adopted by either the
incorporators or board of directors and that shareholder action was not

regquired. :

-4

Please return your dogument, along with a cdpy of this letter, within 60
daye or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, plezse
850) 245-6869,

FAX aud, #: HOADOOD284285
Letter Number: 303A00052848

Teresga Brown
Document Specialist

Divigion of Corporations - P.Q. BOX 6327 -Tallahasses, Florida 32814
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AERO PHARMACEUTICALS, INC.

The name of the Comoration is Agro Phamaceuticals, In¢. {the “Corporation”).

Article Vil of the Articles of incarporation of the Carporation is hereby amended
to read as follows:

10,000,000 shares of Common Stock shall be allocated as “Class B Common Stoek.
Class B Common Stock shall have the following rights:

Par Value of $0.03 par share

No dividend may he declared on the Ciass B Common Stock

No vating rights ‘

May not be fransferred other than by laws of probate and descent

In case of dissolution of the Corporation, Class 8 Cormmon Slock holders are
subordinate to alt other sharehalders _

in the event of 8 Change of Control {as hereinafter defined} or the public frading
of a security of the Gempany, the Class B Common Stock shall hava the rignt fo
cohvert into regular Common Stock, with 2l rights and privileges, on a ohe-to-
one basis

u

for purposes of this section, Change of Centrol is defined as:

(it  Approval by the shareholders of the Company of (A} a
rearganization, merger, consalidation or other furm of corporate transaction or series of
fransactions, int each case, with respect to which persons who were the shareholders of
the Company immediately prior to such reorganization, merger or cansolidation ar other
transaction da not, immediately thereafter, own more than 50% of the carmnbined voting
power entitled to vote generally in the election of directors of the reorganized, merged or
consoiidated company's then putstanding voling securities, in substantially the same
propottions as thair ownership immediately prior fo such reorganization, merger,
consalidation or oiher transaction, or (B} a liquidation or dissolution of the Company or
{c} the sale of all or substanfially all of the assets of the Company (unless such
reqrganization, merger, consolidation or other corporate iransaction, liguidation,
dissalution or sale is subsequently abandoned);

(i} the acquisition (other than from the Company) by any
person, entity or “group”, within the meaning of Section 13(d)(3) or 14(d}(2} of the
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Securities Exchanga Act, of more than 50% of either the then oulstanding shares of the

‘Company's Common Stock or the combined vating power of the Company’s then

oculstanding wvoting securities entitled fo vole generally in tha elaction of directors
(hereinatter referred to as the pwnership of a "Controlling Interest') excluding, for this
purpote, sny acquisitions by (A) the Company or ifs Subsidiaries, (B) arty person, entity
or “group” that as of the Commencement Dale of this Agresmant owns beneficial
ownership (within the meaning of Rule 13d-3 promuigalad under the Securitiss
Exchange Acf] of a Conlrolling intereat or {C) any employee banefit plan of the

Company or its Subsidiaries; or

(i) achange in the composition of the Board which resuits in fewerthan a
majority of the directers being incumbent Directors. “incumbent Directors” will mean
directors who either (A} are directors of the Company as of the date hereof, or (B) are
elacted, or nominated for election, to the Board with the affinmative votes of af leasta
majonty of the incumbent Directors at the time of such elaction or nomination.

The foregoing amendment was unanimously adopted by all of the Directars and
a majorily of the Shareholders of the Corporation eligible to vote by a Writlten Consent
signed by them on July 1, 2003, manifesting their intention that this amendment to the
Articlee of Incorporation be adapled, pursuant o Saction B07.1003, Florida Statutes.
The number of voles cast for the amendment was sufficient for approval by the
Shareholders.

IN WITNESS WHEREOQF, the undersigned Director of the Corporation has
executed these Articles of Amendment this 1% day of July, 2003.

o

hard L. Aloi 'Directar

TOTAL F.E83
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