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Incorporation:

Furporaﬁun Act (tiie "AgE"), Sloheart, Ine., a Floride torporation

") adopts the following Articles of Amendment to its Artich

1. The name of the Corparation Is BYOHEART, INC,

a5 pfom
-;7 .

2.  Article I of the Corporation's Arﬂcléﬁ uf Incorporation 18 hereby
deleted in its entirety and replaced with the faliowing:

"mw
~ The aggregate number of sharss of capital stock which the
Lorporation shail have the suthority to issue s 25,000,000
sharas, consisting of (4} 5,000,000 shares of Praferred Stock, par
value $0.001 per shiare (the."Brefarred. Stogk") and (b} 20,000,000
f:nares of Cumr;'mn Stock, par value "$0.001 per share (the
"Cemapn.Stack"). .

A statement of the powers, prefersnices and rights, and the
qualifications, limitations or restrictions thereof, in respact of each
cinsy of stock of the Corporation, IS as follows;

A Pramund Stock

1.  Gengrel The Preferred Stock may be lgsued
fram time to tme In one_or more casses or sorley, the shares of
each class or series fo have such designations and powers,
prefereices and rights, omd qualifications, limizations and
restrictions thereof as owe stated and expressed hereln and in the
resolution or resoiutions providing for the Issum. of such class or
series adopted by the Board of Directors as harelnafter prescribad.

2,  Preforences. Authiprity is hereby sxpregsly
granted to and vested in the Board of Birectors to authorize the
issuancs of the Preferred Stack from tima to time In one or more
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classes or senes, to determine and take necassary proveedings
fully to effect tha issuanca of eny such Prefarred Stock and, with
respect to each eiss or serles of the Priferred Stock, to fix and
state by the resolution or resvlutions from time to time adepted
providing for the Issuance thereof the following:

(2} whether or not the ciass or seres is to have
veting rights, full or imitad, or 15 to be without vating rigits;

{b) tha number of shares to constitute the dass or
series mnd the designations thereof; :

(¢) the preferences and relative, participating,
optlanal or other special Hghts, i &ny, and the qualifications,
limitations or restrictions theredf, IF any, with respect ta any cinss
or seriag; :

(d) whather or not the shares of any class or series
shall be redesmable and IF redegmabie ‘the redemption price or
prices, and the time or timaes at whith and the verms and
conditiens upon which, such shares shall be redeemable and the
menner of redemption; g

() whather or not the shares of a class or series
shall be subfect to the operation of retirement or sinking funds to
be appiled ta tha purchase or redemption of such shares for
retirament, and If such retrement or sinking fund or funds be
established, the annual amount thereof and the tenns and
provisions refative to the operation thereof;

{f) tha dividend rate, If any, whether dividends are
payable in cash, stock of tha Corporatioh, or other property, the
conditlons upon which and the times when such dividends are
payable, the prefercrice to or the relation to the payment of the
dividends payahle on any other ¢lass or classes or gories of stock,
whether or nut such dividend shatt ‘ba  cumulaive or
noncumulative, and If cumulative, the date or dates from which
such dividends shall Becumulate;

(g) the prefarences, If any, and the ameounts thereof
that the heldars of any class or series tHereaf yhall be entitled to
receive tpon the voluntary or Inveluntary dissolution of, or upon

 any distribution of the assets of, tha Corporation;
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() whether or not the shares of any class or Serles
shall be converdible inte, or exchangeable for, the sharcs of any
other class or classes or of 2Ry other sdries of the same or any
other class or classes of the Corporetion's capital stuck and the
Lonversion price or prices or ratlo or ratlos or the rate or ratep at
which such oconversion or exchange may be made, with such
adjustments, If any, &9 shall be stated and expressed oF provided
far it such regdiution or resolutions; and -

- {0 such other rights or limitations with respect to
any cinss or serles as the Board of Directors may desm advisable,

The shares of each class or setles of the Preferred Stock may
vary from the shares of any other series thereof i any or all ¢f the
foregoing respects. The Board of Diréctors may Inerease the
number of shares of Preferred Stock designated for any exlsting
class ar seres by a resolution adding ‘to aucly ciass or sarias
authorized and unissued shares of the Preferred Stock Nt
designated for any other class or seres. The Board of Directors
may decreast he number of shares of the' Profarred Stock
designated for aay existing clpss or serles by a resolution,
subtracting from such sarles unissued shares of the Preferrad
Stock designated for sush cluss or sefles, and the shares seo
subtractasd shall becoine authorized, unissued and undesignated
shares of the Prefervad Stock, L , )

B, Commen Riack.

' 1. Gepergl, All shares of Cotvnion Stock shall be
ldenticaj and shail entitie tha holders theraot'to the seme powers,
Freferences, qualificadons, imitations, privileges end other Hghts.

2. Yolng Rights. Except-as otherwlse required by
taw Or B8 may be provided by the resblutions of the Bosrd of
Diractors autherizing the issuance of ayy class or series of the
Preferred Stack, as harelnabove provided, all rights to vota and alf
veting power shall be vested exciusively In the holders of the
Comman Stack and each holder of shares of Commmon Stock shali
be entitied to one vate for cach share of Common Stock standing
In such heider's name on the bocks of the Caiporation,

3. Plyidends. Subfect to-the rghts of the holders
of the Preferred Stock, the holders of the Common Stock shall be
entitied 10 recelve when, us and if deciered by the poard of
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Direstors, out of funds legaliy availdble therefor, dividends
(payable In.cash, stock or otherwise) as the Board of Directors may
fram tima to time determine, payabie to shareholders of record on
such date or dates as shali be fixed for sych purpose by the Board
of Directors n accendance with the Floride Business Corporstion

Act,
4,. Other. The Common Stock and helders
thereof shall hove all such ether powers end rights as provided by : i

law,"

3. The following Article IX IS heredy udded to the Corporaticn's
Articles of Incorparation:
"ARTICLE IX

A. Sall of Special Sharshoigers Meating. Except as
otherwise required by law, the Corporation shall not be reguired
te hold a spaciat meeting of shareholgars of the Corperation
unless {in addition to any other requliements of law) (I} the
holders of not |ess than fity (S0) percent of all the votes
entitled to be cast on any Issue propused (o be considered at the
propoged speclal meeting sign, daté and deliver to the
Corporation's secretary one of more written darands for the
meeting describing the purpose or purposes for which it is to be
held; or (1) the meeting Is called by (&) the Baard of Pirectors
pursuant te a reselution approved by amgjority of the entire
Board, or {b) the Corporation's Chaivman of the Board or Chief
Executive Officar. Only business withinithe purpose or purposes
described in the speslal mesting nobce required by Section
§07.0705 aof the Flonda Business Corporation Act may be
conducted at a spacial shareholders’ meeting,

B, Limitation of Llability. To the fullest wxtant
permitted under the Florida Buginess Corporation Ack and other
applicable law, no Director shall be personally fieble to the -
Corporation or the holders of ghares of cepltal stock for :
mongtary damagas for breach of fduciary duty es a director, Ne
amengment to or repeal of this provisicn shall apply to or have
any effect on the liabliity or allegad Hlablity of any Directur for
or with respect te any acts or omigsions of such Director
accurring prior to such amandment or repeal. If the jaw of the
Corporation's siate of incorporation is hereafter emended to
authorize ccrgnrﬁe action further eliminating o limiting the

4 :
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personal ability of directors, then the llablity of a Lirecter of
this Corporaticn shall be eliminated or lmited ta the fullest
extent then permitted. No repeal or medification of this
paragraph "p" shall adversely effect ariy right of ar protection
afforded to & Oifrector of the Corporatlon existing immadiately
priar to such repeal or madification," .

4.  The Amendments hereby made te e Articles of Incorperation
were duly adepted by B written consent execyted by all of the Sharsholders
and all the mermbers of the Board of Directors of the Corporation as of the
21ist day of Decembar, 1999, pursuant to Sections 602.0704 and 607.0823
of the Florida Business Corporation Act.  The numbar OF voles cast was
sufficlent for approval of the Articles of Amendment to the Articles of
Incorporation,

IN WITNESS WHEREQF, the undersignsd has executed these
Articles of Amandment o the Articles of Incorporation of BIOHMEARY, ING,
this 21at day of December, 1999,

o all ik o
e o LIS,

waﬂﬁ Leonharde, Prasident
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