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AMENDED AND RESTATED Wb 9
ARTICLES OF INCORPORATION s ' Sy
OF I
NANOTHERAPEUTICS, INC, 0%;{

Nanatherapeutics, Inc., a corporation organized and existing under and by virtue of the
provisions of the Florida General Corporation Act, does hereby adept, amend and restate its
Articles of Incorporation as follows: |

ARTICLE 1

The name of the corporation is Nanotherapeutics, Inc. (the “Corporation”). The
Corporation was originally incotporated pursuant to the Florida Business Corporation Act under
the name Nanocoat Technologies, Inc.

ART]CLE IL
The duration of the Corporation is perpetual.
ARTICLE T

. The purpose for which the Cotporation is organized is to engage in any lawful act or
activity for which corporations may be organized under the Florida General Corporation Act.

ARTFICLE IV

The Corporation shall have the authority to issue Twenty Million (20,000,000) shares of
common stock having a par value of $0.01 per share (the “Common Stock’) and Five Million
(5,000,000) shares of preferred stock having a par value of $0.01 per share (the “Preferred
Stock™). ' ~

A. Rights, Preferences and Restrictions of the Common Stock. The following

is a description of the Common Stock:

(i) Distributions and Dividends. The Common Stock shall be entitled, when,
as and if declared by the Board of Directors of the Corporation, consistent with Florida General
Corporation Act, to cash dividends, distributions and redemptions out of funds of the
Corporation legally available for that purpose. Each outstanding share of Common Stock shall
be entitled to participate ratably in distributions, dividends, and redemptions paid on the
Commen Stock. '

(iiy  Voting. Except as otherwise required by Florida General Corporation Act,
the Bylaws of the Corporation, or as provided herein, the holders of the Common Stock shall
have one vote per share.
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B. Rights. Preferences and Restrictions of the Preferred Stock. The Preferred

Stock authorized by these Amended and Restated Articles of Incorporation may be issued from
time to time in one or more series. The Board of Directors of the Corporation is hereby
authorized to fix or alter the rights, preferences, privileges and restrictions granted to or imposed
upon any such series of Preferred Stock, and the number of shares constituting any such series
and the designation thereof. The rights, privileges, preferences and restrictions of any such
series of Preferred Stock may be pari passy with or senior 10 any of those of any present or future
class or series of Common Stock or Preferred Stock. The Board of Direciors of the Corporation
is also authorized to increase or decrease the number of shares of any series of Preferred Stock
prior or subsequent to the issuance of that series, but not below the number of shares of such
series then outstanding. In case the number of shargs of any series 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.

ARTICLE V

The street address of the registered office of the Corporation is: 12085 Research Drive,
Suite 120, Alachua, Florida, 32615 and the name of the registered agent at such address is Mento
A. Soponis. . :

ARTICLE VI

The number of Directors of the Corporation shall be fixed in accordance with the Byiaws
" of the Corporation T

ARTICLE VII

The address of the principal office of the Corperation is; 12085 Research Drive, Suite
120, Alachua, Florida, 32615. .

ARTICLE VITI

The Board of Directors of the Corporation shall have the power to adopt, amend or repeal
the Bylaws of the Corporation.

ARTICLE IX

No Director of the Corporation shall have personal liability arising out of an action
whether by or in the right of the Corporation or otherwise for monetary damages for breach of
fiduciary duty as a director; provided, however, that the foregoing shall not Hmit or eliminate the
liability of a director (i) for any breach of the Director's duty of loyalty to the Corporation or its
shareholders, (ii) for acts or omisstons not in good faith or which involve intentional misconduct
or 8 knowing violation of law, (iii) under the applicable provisions of the Florida General
Corporation Act or any successor provision, (iv) for any transaction from which such Director
derived an improper personal benefit, or (v) acts or omissions occurring prior to the date of the
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elTectiveness of this provision.

Furthermare, notwithstanding the foregoing provision, in the event thal the Florida
Busincss Corporation Act is amended or enacted to parmit further limitation or elimination of (he
personal lability of a director, the persunal liability of* the Corporation’s Dircctors shall be
lirnited or climinaled Lo the fullest extent permitted by the upplicable law.

This provision ghatl not affect any provision permitted under the Florils Business
Corporation Act, in the Corpormtion’s Articles of Incorporation, a3 amended from time to time,
the Bylaws of the Corporation, as amended. frum {ime 1o img, or contract or resolution of the
Corporation inderinifying or sgreeing Lo indemnify a Director against personal liability. Any
repeal or modification of this provision shall not adversely affect any Timitation hercunder on the
personal liability of the Direclor with respect o acts or omissions aceurring prior o such repeal
or mediiication,

. T

The forcpoeing Amended und Restaled Amticles of Incorporation were approved by the
Bourd of Directors of the Corperatiom on February 15, 2006 and the holders of the requisite
twember af shares of the Corporation on March ], 2006, each in accordance with the Florida
Business Corporation Act and the Articles of J.ncorpomuon and Byluws of (he Corporution, each
| a5 in effect as of such date.
™ WITNESS WHEREQF, thesc Amended and Restated Ariicles of Tncotporution have
heen executed by a duly authorized officer of the Corporation on May 23, 2006. I

ento A, Soponis, Chicf Efceutive ({icer
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