— ——

03/18/2003 17:47 Fax

F———

Corporations

ool

Florida Department of State

Division of Corporations
Public Access System

Electronic Filing Cover Sheet

Note: Pleage print this page and use it as a cover sheet, Type the fax audit number (shown
below) on the top and bottom of all pages of the document.

(((HO3000085599 6)))
Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page. Doing so
wifl generate another cover sheet.
To:
Division of Corgorabions
Fax Number : (B30)205-0380 .
From Tt 5\5‘3‘;\"%3 ; eslt
Account Name — : HOLLAND & KIWIGHT \en Mgms
Actiount Numbker : (75350000340 é‘ o
v  Phone : (407)425-8500 o . PRIY O o S
o 2 Fax Number : (407)244-5288
o ‘ZC:' —
< E 2 25 5
- 2 cé O
e ;,_:1‘3 T i .'1
'::—-" o < e SRR >, F
Vi i . ~ - - ‘:1 L
%z | bn R -
. <2, x;"‘% 3
w2 BASIC AMENDMENT Tz
APTEC CORPORATION e
2 o
4
Certificate of Status '
Certified ggy

Page Count —
Estirn.ate Charge

i T e e

MIRERLCESEY R EY Y o f P Igerr s




03/18/2003 17:47 FAX

HEK LLP

: : ;- Booz
' %, ¥
fﬁ:";‘\:‘h)x“ ";"’P 2 - '3'-;”'“;*;
K, <0,
,;:6':‘ e _f“_- ' f??
TATED ARTICLES OF INCA -~ &

Purguant to Section 807.0602 of the Florida Business Corporation Act, the
Amended and Restated Articles of Incorporation, as amended, of APTEC
Corporation (the “Corporation”) are hereby amended according to these Axticles of
Amendment:

FIRST: The name of the Corporation is APTEC Corporation.

SECOND: Article IV of the Amended and Restaied Articles of Incorporation
is smended and restated in its entirety to read as follows:

Articte [V
Capi 1(o]

The total number of shares of all classes of capital stock which the Comwration shafl have
authorily to issue is One Million Five Hundred Thousand {1,500,000) shares, vonsisting of (i} One Million
{1,000,000) shares of common stock, $0.001 par value per share ("Common Stock™, and (i) Five
Hundred Thousand (500,000) sheres of preferred stock, $0.001 par value per share (“Preferred Stock”).
The consideration for the 1ssusnce of shares of said stock may be paid in any manner permitted by the
laws of the State of Florida.

The desighations, praferances, hmitations and reiative rights of the Common Stock and the
Praferred Stock are= as follows:

A Common Stock

1. Voling Rights, Except as otherwise required by iaw or as may be provided by the
rasolutions of the Board of Direciors authorizing the issuance of any class o series of Preferred Sfock as
provided in Sectlon B of this Article IV, all rights to vote and afl voling power shall be vested axclusively in
the holders of the Common Stock The holders of the Common Stock shall be entitted to one vole per
gham on all matters submitted fo a vote of shareholders, including without Jimitation the slection of

iractors.

2. Rividends. Except as otherwise required by law or as may be provided by the
resciutions of the Board of Directors authorizing the issuancs of any class or series of Preferred Siock as
provided in Section B of this Article 1V, the holders of the Cummon Stock shiall be aentitled to recaive
when, as and if provided by the Board of Dirsctors, out of funds legally availsbie therefor, dividends
payable in ¢ash, stock or otharwise.

3. Liguidatinn Distibutions. Upon any liquidation, dissolutton or winding up of the
Corporation, whether involuntary or voluntary, and after payment or provision for payment of the debis
any otier fabilities of the Corporation, and except as otherwise required by (2w or as may be provided by
the resolutions of the Board of Directors authorizing the issuance of any class or serles of Preferred Stock
as provided in Section B of this Aricle IV, the remaining assets of the Compeoration shall be distributed pro
rats to e holders of the Common Stock
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B.  Prefemsd Stock

1. Gengral. Tha Preferred Stock may be issued from time to time i one or more
classes or series, the shares of sach class or series 1o have such designations, powers, preferences,
rights, quahﬁcafmns limitations and rastrictions theraof as are staled and expressed herein and in the
rasciution or resolutions providing for tha issuance of such class or series adopted by the Board of
Direclors as hereinafter provided.  Each seriss shall consist of such number of shares as shall be siated
and expressed in such resolufion or resciutions providing for the issuanca of the siock of such seres, All
shares of any one serfes of Preferrad Siock shall be alike in every particular manner,

2 Preferenses. Authority is hereby granted and vested in the Board of Directors to
authorize the issuance of Prefermed Stock from time to time in one or maore classes or serigs, o detarmine
and take nocessary proceedings to effect tha jssuance and redemption of any Prefarred Stock and, with
respect to each class or series of Prafemed Stock, to tix and state by the resciution or resolutions from
fime to time adopted providing for the issuance thereof the following:

(a) whether the class or series is to have voting rights, full or limited, oris to
be without voting rights:

{b) the number of shares constiuting a class or series and the designations
therecf;

{c) the preferences and relative, paricipating, optional or othor spagial
rights, or qualifications, fimitations or resfrictions thereo!, if any, with respect to any dass ar
saries;

{ch wheather the shares of any cless or series shall be redeemabile and, if
redearmable, the redemption price or prices and the terms and condidons upon which, and the
time or times at which, such shares shall be redeermnable and the manner of redemption;

{e) whether or not the shares of a dass ar seres shall be subject to the
aperation of retirement or sinking funds to be applied to the purchase or redemption of such
shares for retirement, and i such ratirement ar sinking fund or funds be established, the armual
amount thereof and ine terms and provisions ralative ta the operation therecf;

ij) the dividend rate, whether dividends ars payable in cash, stock of the
Corporation or other property, the conditions upon which and e times when such dividends are
payable, the preference to or the relation to the payment of the dividends payable on any other
class or classes or series of stock, whether such dividend shall be cumulative o noncumtilative,
&nd if cumulative the date or dates from which such dividends shall acoumulate;

(a) the preferences, if any, and the amounts thereof that the halders of any
class or serles thereof shail be entitled 0 receive upon the volurtary o involuntary dissalution of,
or upon any distribution of the agsats of, the Corparatior;

ig! whether gnd the circumstances under which the shares of any class or
eeries shall be convertible into or exchangeable for the shares of any olher class or clagses of of
gny other seres of the same or any other dass or classes of the Corporation and the conversion
prices or prices, retio or ratios, or the rate or rates at which such conversion of exchanga may be
made, with such adiustments, if any, a5 shall be stated and expressed or provided for in such
resolution or resolutions; and

{0 such other spegial rigits and protective provisions with vespect to any
clags or series as the Board may deerm advisabla,
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The sharas of each dass or series of Prefarred Stock may veyy from the shares of any other class or
series thereof in any or all of the foregeing respects, The Board of Directors may increase the number of
shares of Preferred Stock designated for any exiating ciass or series by a resolution aeding to such class
ar series authorized and unissued sharss of Preferred Stock not designated for any other class or series,
The Board of Direclors may dectease the number of shares of Prefermed Siock designated for any
sxisting class or series by a resolution, subtracting from suck cfass or series unissued shares of the
Preferred Slock designated for such class or sefies and the shares so subtracted shall become
authorized, unissued and undesignated shares of the Prefanred Stock.

3. Degignation; of Series A Prefened Siock There shall be a series of Praferred
Stock designated as "Series A Preferred Stock.® The authorized number of such shares of Series A
Preferred Stock is Fitty Thousand (50,000).

(a) The shares of Beries A Preferred Stock shall have the following rights,
preferences, powers, rastrictions and limitations:

{1 The Series A Preferred Stock shall be convertible into sharas of
the Corporation’s Common Stock (a) upon written request of the stockholders holding
Series A Prafeired Stock or (b} automstically and immediately upon the closing of & firmly
underwritten public offering pursuant to an effective registration statement under the
Securities Act of 1933, as amendad, covering the offer and sale of Gommon Stock far the
aceount of the Corporation (elther of the foragoing a "Conversiun Event™.

£2) The number of shares of Common Stock inte which all issued
and cutstanding shares of Series A Preferred Stock ara convertible shall be determined
as follows:

Subject to subsections (B) and {C), each 2030 shares of
Issued and cutstanding Series A Preferred Stock shall be convertible into one-
half percert (0.5%) (and as o porfions of Series A Prefered Stock fess than
3030 shares, the pro-rata poriion of one-half percent theyeof) of the total of the
Corporation's jasued and outstanding shares of Commeon Stock (including shares
of Commeon Stock info which all issued and otdstanding sheres of Series A
Preferred Stock are converfible) as of the effective date of the Conversion Event,
The foreguing number of shares is hereafter the "Bagse Number of Shares.”

(B) The Basze Number of Shares shall ba adjusted o include
all shares of stack issued and issuable upon conversion imo stack of other
securities issued following the date of the Conversion Event in the avent of each of
the following:

® Issuance of additional shareg of any common
stock, prefemed stoelk, end other securities convertfible into, and granting
of options to acquire, the Corporation's stock (and as to alt securities
convertible inio, ang options o acqyuire, any common stack, the number
of shares of common stock into which such securities are convertible or
acquired upon exercise of the oplions), to Jeffrey Badovick (he
"Foundery;

(i) lssuance of sheras of any common stock or
prafarred stock, or options to goquire sheres of any common stock of
preferred stock, in connection with an acquisition by the Corporation {end
as to all securities canvertible into, and options to acquire, any common
stock, the ritrnber of shares of common stock into which such securitios
are: convertible or acquired upon exercise of the optionsy;
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(i) Issuance of sharas of Series A Preferrad Stock
to any other person (or, upon any Conversion Event, fssusnce of the
shares of Cammon Stack into which any shares of Saries A Preferred
Stock have been converted prior o such Conversion Event).

The Corporation shall mail to sach holder of Series A Proferad Stock & notice
spocilying the effective date of an event in (B)), (i) or (i) and the emount of
adlustment to the Base Number of Shares.,

{5 The Bass Number of Shares shsll not include shares
issued in cormnection with any avent other than as provided in subsection (b)),
{i} or (). By way of example and without fimitation, the Sase Number of Shares
shall not include shares issued Iy commection with:

()] A financing transaction of the Corporation, such
a fransaction o Include raising investinent capital by the issuance of
common or preferred stock, debt, debt convertible into equity, opfions,
warrants, simifar rights to purchase, or ofher vehicle by which the
Corperation obfains capital, or some combination thereof o outside
investors, a public offering or other issuance of registared securiting,
except as expressly provided in subsection Z{(BXil); or

(i) lasuancs of equity or options to purchase equity
to employees ar constitants of the Corporation other than the Founder,
excaot a3 expressly provided in subsaction 2(B)(iii).

(b} ipon the occumence of a Conversion Event, (i} the culstanding shares of
Series A Prefenrod Stock shall be converted automatically without any further action by the
halders of such shiares and whether or not the certificates representing such shares are
murendered 1o the Corporation or its transfer agent; but the Corporation shall not be obligated to
issue coriificates avidencing the shares of Comman Stock issuable upcn such conversion unless
the ceriificates evidersing such shares of Serles A Preferred Stock are either delivered to the
Corporation or its transfer agent as provided below, or the holder notifies the Sarparation or its
transfer agent that such ceriificates have been lost, stolen or destmyed and executes an
agreemant satisfactory fo the Corporation to indemnify the Corporation from any loss incured
in connection with such cartificates; and (i} the holders of Series A Preferred Stock shall
surrendar the certificates representing such shares at the office of the Corporation or any
ansfer agent for the Serfes A Proferred Stock and shall be issued a certificate or carfificates
for the number of shgres of Common Stock inte which the shares of Serles A Preferred Stook
surrendered were convertible as of the date of the Conversion Event, free of claims of any third
party.

(c} ¥ there is a recapitalization, subdivision, combination, reclassification,
exchange or substitution of shargs of the Common Stock, provision shall be made so that the
holders of the Serias A Preferred Stock shall thereafter be entitled 1o receive upon convarsion of
the Series A Prefermed Stock the number of ghares of stock or other sacurities or property of the
Corporation to which a holder of he number of shares of Commoen Stock deliverable upen
conversion of the Series A Freferred Stock would have been antiled upon such capitsl
recapitalization, subject to adjustment as provided by the terms theraotf,

{ch if the conversion of Series A Prefarred Stock wauld result in tha issuance
of any fractional share, the Corporation shall, in liew of issuing any fractional share, pay cash
equal ta the product of such fraction muitiplied by the Common Stock’s fair market value (as
determined by the Board of Directors} on the date of Canversian Event.
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{e) Holders of Series A Profered Siock shall have no preemptive rghts
except 85 may be expressly granted by the Corporation purstiant {o written agresments.

o Any notice shalt be in writing and shail ba deemed effectively given; (i)
upon personal defivery to the party to be notified; (i) five (5) days after having been sent by
registered or certified mail, retum receipt requested, postage prepaid, or (i) one {1) day after
depoesit with a nationally recognized ovarnight covrier, specifying next day delivery, with writien
verification of receipt. All nofices shall be addressed to each holder of record of Series A
Preferred Siogk at the address of such holder appearing on the books of the Corporation and to
the Corporation at its principal office.

() Except as expressly provided above, the preferences, limitations amd
relative rights of the each share of Serias A Preferred Stock shall be identical in alf other respects
to a share of Common Stock, Without limiting the foregoing, each share of Series A Prefomed
Stock shall have the same voling rights ss a share of the Corporation's Common Stock unless
and untl converted into Common Stock, ‘at which iime the converied shares shall have the same
number of voles as the number of shares of Common Stock into which the shares of Series A
Preferred Stock are corverted.

THIRD: The foregoing amendment was duly adopted by the sole member of
the board of directors of the Corporation by written consent dated March 18, 2003.

IN WITNESS WHEREOF, the uwndersigoed Pregident of the Corporation has
executed this instrument to be effective as of the 18th day of March, 2003.

Jeffrey P, Badovick, President

ORLIL #761425 v&



