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Pursuant to the provisions of §
CORPDRATION, a Florida corporation
amendments to its Articles of Incorporatiang

1.

enirety and replaced with the folloy

atthorized to issie or to have oursy,
of which 50,000,000 shares shall
of which 5,000,000 shares shall be

stock held.
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Ariicle III of the Corporatio)

A

The maxinam number of]

cefion 607.1006, Florida Stamtes, TERAGENIX
{the “Corporation™), heéreby adopts the folloWing

1's Articles of Incorporation is hereby amended in ifs
ving:
RTICLE TiX

shares of stock which this corporation is
onding at any tme shall be 55,000,000 shares,

> common stock of no par value per share and

referred stoek of no par value per share.

The holders of comon stgck shall have one vote for each share of such

The holders of record of

preferved stock shall be entitled to cash

dividends when, as and if declaved by the Board of Directors at the time, in the
manmer and ar the 1ate per share |determined by tie Board of Directors in the
resolution avthorizing cach series bf preferred stock, Dividends payable on the
preferved stock must be paid or set ppart for payment before any dividends may be
declared and peid on the common stock with respest to the same dme period.

winding up of this corporation,

Ta the event of any volon

or Involuntary Hquidation, disselution or
holders of record of the ourstanding preferred

stock shall be entitled to The mmotnt payable upon their shares as defermined by

the Board of Directors in the resol
After payment o the holders of the
asg sbove set forrh, the remaining ad

ion anthorizing each series of preferred stock,
preferrad stock of The amove payable to them

sets of this eorporation shall be payable to, and

distributed raghly among, the holders of record of the commeon stock.

preferred stock of this corporation
rezoluton from time fo time. In g

The coramon stotk may aldo be subject to other rights and preferences that
the Boaxd of Directors may give tof any series of the preferred stock.

The Beard of Directors lis hereby expressly suthorized To issue the

| in one or more secies as it may deermineg by
he resolntion establishing a series, the Board of
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Dirgetors shall give to the series a flistinerive designation so as 1o distinguish it
from all other series and classes of stock, shall determine the auraber of shares in
such series and shall fix the preferences, mitations and relative tights thereof,
All of the shares of any one series shall be alike in every particular. Bxcept to the
exrent otherwise provided in the deseription of each series, all of the shares of all

series of prefarred stock shall be alidle in svery particular.

All stock of this corporation, whetker commion stock or preferred stock,
shall be issued only wpon the redeipt of the fill consideration fixed for The
igsuance of such stock.  Such siosk, onee issued, shall ke fully paid and
nogassessable.

No holder of shares of any| elass of this corporation shall have (1) any
preemptive right 1o subscribe for of acquire additional shares of this corporation
of the same or any other class, whether such shares shall be hereby or hereafter
3 i uire any shares which may be held in the

additional or weasury shares may be issued
or reissued for such consideration, at such time, and 1o such persong as the Board
of Drirectors may from time 1o Hme determine,

2. Article VI of the Corporati
extirety and replaced with the follo

All corporate powers shall be exercised by or under the awhority of, and
the business ard affairs of the corporation managed under the direction of, its
Board of Directors, subject 1o Iimitarion set forth in these Articles of
Incorporation. The current Directprs of the corporation are Lawrence Feldman,
Joseph L. Mavro and Karen Raben

3. Article VIII of the Corporarion’s Articles of Incorporation is hereby amended in
its entirety andg replaced with tha following:

A}TIQLE vin

These Articles of Incorporytion may be amendad in the mammer provided
by applicable law.

HN2hnn1asaar 2
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4, The following Article XI is hersby added 1o the Cowporaton’s Articles of
Incorporation:

TICLE X1

The Corporation expressly gleets not 10 be govemmed by either Section
607.0901 or 607.0802 of the Florids Business Corporation Act, as each may be
gmended fom time 10 fime, reléting to affiliared transacrions and control share

acquisitions.

3. The Corporation’s sharehoicilers adopred the foregoing amendments by an Action
by Shareholders Withewr 2 Meetingdared August &, 2002, The number of shares voting
in favor of the foregoing amendraexts was sufficient for approval.

The undersigned President of the Coprporation has executed these Acticles of Amendment
1o the Articles of Incorporation o this St day of Ausyst, 2002, S _ o

TERAGENIX CORPORATION
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