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AtLant3uEE FLORIDA
ARTICLES OF INCORPORATYON
OF
GLOBAL MATEDRIALS & SERVICES, INC.

ARTICLEI
NAME

The name of e Corporation shail be “Global Matcrials & Services, Inc.”

ARTICLE I
PRENCIPAL OFFICE

The principal place of business and mailing addreas ix 9316 Wheatlands Road, Suite C, Santee, California
92071,

ARTICLE It
FURPOST

The Corporation it organized for alf legal parposes.

ARTICLE IV
BEBARES

I Authorized Stock. The tots! npmber of ghares which the Corporation shall be authorized to jssue
skall be 20,300,080,000, of which 19,800,000,000 sharey shall be common shyres, no par value per share (the
“Common Stock™), and 500,000,000 shares ghail be preferrad shazes, per value $0.001 pee chars (fhe “Prafecrzd
Stock.".

2. Preferred Btack. The Preferred Stock may be issued from time to time in one or mose series. The
Board of Directors is heveby sutherized to cromte and provido for the issuancs of shares of the Freforred Stock in
gerics and, by filing n cenificare puzanant to the applicsblo scction of the Florida Statutes (the "Preforred Stack
Designatian™), to establish from time to time the punber of ghares to be included in pach such serjes, and to fix the
doaignations, powers, pecftrences and rights of the shares of esch mich seres and the quelifications, limitations or
semtrictions thercof. The muthority of the Bosrd of Ditectors with respect 10 cach serics ahall inchude, but not be
limited to, deteetmation of the following:

{a) The designaton of the series, which may be by distingzishing nuntber, leticr or title.

® The number of shares of the scrics, which mmuber the Board of Dircotors may thereafler
{except where otherwise provided in the Prcfb:rcd Stock Designation) incresss or deprease (but not below the
mumber of shares theresf then outetanding).

{ch Whether dividends, if any, shall be sumulaiive or noncurawlative and the dividend mio of

the Beries,

@) The dae st which dividends, if kny, shall be payable.

(5 The redermption rights and price or priccs, if may, for shars of ihe series.

(H The sertns amd ainguet of any sinking food provided for the purchase or redomption of
shares of the seios.

() The amounts payabie on, ind fie preferences, if any, of shores of the series it the event
of any voluntary or invelantary liquidmion, dissohation or winding up of the affairs of the Corporstion,
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(b} Whether the shares of the serics shall be convertible into shares of any other class or
series, or any other scturity, of the Corporation or any other Corporation, and, i #0, the specification of such other
olass or serics of such other security, the conversion tale or ratcs, any adjustmicats thereof, the dats or dates at
which such shares shall be convertiblc #and all ofiior torms and conditions upon which such cogversion may b
made,

&) Restrictions on the isauance of shares of the saroe scrics or of any other class or series.
)] Tho voting rights, If any, of the holdem of aharea of the sories.

143] Such other powers, preferences and relative, participating, optional and other special
rights, znd the qualifcations, limitations and restrietions thereof as the Board of Directors aliall determinie.

3. There is hereby dosignated a ssries of the preferred stock to be called the “Series A Preferred
Stock™ to consist of 200,000,000 shares and to have the following terme:

{m) Dividends. Fxcept as provided herein, the holders of outatanding shares of the Series A
Preferred Stock shall be entidted o receive caah, stuck, or other propexty, as dividends whor, a8, and if declared by
the Board of Directors of the Compsny. If shares of the Saries A Prefarced Siock or the cotnmon stock, of the
Company, no par velue per shave (the “Cotnmon Stock™) are (o be ismed as a dividend, amy such shures shali bs
issued it Market Valus, ‘Mirket Value™ for e Common Stock for the purposes of this Cenificaie of Designation
shall mean the average of the bid and ask prices for tho Common Stock for the five business dxys preceding the
doclaration of & dividend by the Baard of Divectors. “Market Value” with respect to any abares of 1ho Series A
Preferred Stock ehal! be as deterruined by the Board of Directors, whoee decision shell be- final and binding on all
parties

) Bedamption Rights. Subject to the applicsbie provisions of Florida law, the Compsny, at
tha option of its directors, sod with the conseat of » mpjority of the stockholders of the Serles A Preferred Stock,
mey at any thne or from timo to tme redeem the whole or any purt of the cutsding Serics 4 Preferred Stock.
Any such yedemption shall be pro rate with respect o all of the holdors of the Series A Prefened Stocke. Llpen
redemption the Company shall pry for sach shave redeetned the amount of $0.001 per shars, payable in cash, Such
redemiption shall be on an afl-or-nothing busis,

AL least 30 days provicus notioe by mnil, posiage propaid, shall be given to the bolders of record of the

Series A Preferred Stock to be rodesmed, sich notice to be addretsed to cach such stockholder at the addreis of such
bolder sppearing on the books of the Compeny or given by sach holder to tha Company for the purpose of notioe, ox
if no such widrtss appears or is given, at the place where the priocipel offics of the Conpeny is locsted. Such notice
shall sixte the date fixed for redemprion and the rodamption price, and shall cali vpon the bolder to mumender to the
Compeny on safd date at the. place devignated in the notice such holder"s certificate or certifivates roprosenting the
shares 10 be redesmed. On or after the date fixed for redemption and stated i smish nokice, each holidar of Series A
Preferred Stock oalled for redemption shall srrender the cortificate evidencing such shares 1o the Company at the
place designated it such notice wod shalt thereupon be entitled 10 receive payment of the redemption price. Ifless
than nif the shires ropresenied by any such snmendered certiffeate sre redoemed, & new certifioate shall be issned
roprexenting the toredeemed shares IF such notice of redemption shall have boen dnly given, and if on the dawc
fixed for redemption fhnds necessary for the redemption shall he swailablo therefor, notwithstandimg that the
certificates evidencing any Series A Prefirred Stock called for redemption shall not have been swrrendersd, the
dividends with respect to the shares §0 called for rodemption shall forthwith after such date cense and determine,
excapt oaly the right of the holders to receive the redemption price without itlersst upon sumender of ther
certificates therefor,

If, on or prior ke auy date fixed for redemption of Serdes A Preforrod Stock, the Company deposits, with
any bunk or trust company se a trust fimd, & mom sufficicnt 1o redesm, on the date fixed for rodemption thereof, the
sharea called four redemption, with irrevooshle instactions and authority to the hank or trust company o givo the
totice of redemplion thereof {or to complete the giving of such notice if theretofore commensed) and to pay, ar
deliver, on or after the date fixed for redemption or prior thoreto, the redemption price of the shares to their
reapective holders upon the suncnder of their share certificates, then from and aftor the date of the deposdt (*lthough
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prior w the dete fxed for redsmption), the shaxes so called shelf be rodecmed aud any dividends on those shares
shall cease to scerue aber the date fixed for redenption. The deposit shall constitule full payment of the shares to
{hoir holders, and from snd after the dais of the deposii the shares shall no longer be outstanding and the holders
thereof shall ceass to bo atockholdirs Wwith respect to such shares, and shall have no rights with reapect thereto
excopt the right to receive from the bank or trust company payment of the redemption price of the shares without
interest, upoa the sutrender of their certificates (herefor. Any inferest accruod ot any funds so deposited shall be the
praperty of, and paid to, the Company. If the holder ofSeriuAPreﬁermi Siwock 8o cailod for redarption shall not,
it the end of #iv years Som the date fhed for redemplion thereot, have claimed any funds so deposited, such bank or
uuucommyahunthumpmmmhthz Compssny such unclainmed funds, and puch bank or trust compeny shail
thureafler be relieved of all responsibility in respect theroof to such koldcrs and sich holders shafl look only to the

Company for payment of the redemption price.

{) Liguiclation Rixhts. Upon the dissolution, Hquidation or winding wp of e Company,
whether vohmtu-y or involuntery, the holders of the then cwestanding shires of Series A Profisred Stock shafl be
entitled to receive out of the asscts of the Company the sum of $0.001 per shure (the “Liguidation Raie™) before any
payment o distibution shaft be made on the Common Stock, or any other class of capital stock of the Company
ranking junior to the Serics A Preferrod Biock.

i The sale, convayanoe, exchange or transfor (for cash, shares of stock, socuritics
or other considarstion) of all or sobstantially all the property and ssacts of the Company shall be desmed a
dinsolution, Nguidstion or winding up of the Compeny for purposes of this Paragraph 3, but the merger or
consolidatlon of the Compeny inw or with any other corporation, or the morges or coosolldation of any other
corpotationt into or with the Company, shali not he deemed a disschution, liquidation or winding up, voluntary or
involutary, for purposss of this Paragraph 3.

i) Afeer the payment to the holders of shares of the Series A Preferved Stock of the
full preferenrisl smovmnts fixod by this Paxagraph 3 for sberss of the Soriss A Proforred Stack, the holders of the
Series A, Prefezmed Stock as such shall hevn no right or olaim to aoy of the remaining sssets of the Company.

& - In the event the assets of the Company available for distritution to the holders of
the Series A Preferred Stock upon dissolution, Beuidation or winding wp of the Compuny shall be insufBcicnt (o pay
inn fall all meaownts o which such holders are sntitted pursnant to this Paragraph 3, no distribution aball be made on
sccoumi of any shares of a class or series of caplwl swck of the Company raoking on & parity with the shares of the
Beries A Prefocred Stock, if any, upon such dissolution, liguidation or winding vp mless proportionate distributive
smounts shall be paid on rccount of the shares of the Beries A Preferted Stock, ratubly, in proportion to the [oft
distributive xmounts for which boldess of all such parity shares ac respoctively caotitlod wpon such dissolution,
Lquidation or windiug v,

L)) Conversion of Sevies A Proferved Stock At aay time, the holder of thares of the Serics A
Preforred Stock shall have the right, &t such boldes’s option, to convert wny number of shares of the Scrics A
Proforred Stock into shares of the Common Stock.  Such right to convert shall commence as of the date the shares of
such Series A Preferred Stock are issuad to such holder (the “Iasue Date'™) and shall continee thereafter for & pariod
of 10 yeara, mch period snding on the 10th anniversary of the Issuc Date. In the evem that the holder of the Sexics
A Profecred Stock elects to convert such shares into Comman Stock, the holder shall have 60 days from the date of
suoh notice in which to tender his shares of Series A Preferrad Stock to the Company. Any such conversion shalf be
upon the other following texms amd conditions:

1t Per Sharo Convexsion Rate.  Subject to sdmstusent a8 provided hecein, oach
share of the Serits A Preforred Stock shall be convertible tmo 10 fidly paid and nonagsesseble shurer of the
Common Stock (the “Conversion Rata™),

ordar 1o prevent dilution of:hcnglu:sgm::edto thehmldm ofnhnrea oflhn SmosAmearredStock,thaPm-Shue
Converzion Rate will be subijcet to adjustment from time to time ns fllows:
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()  Adicsungnt of Pex i fo ivi
Somphination of the Common Yok, 1 the Company t hay tme subdivides tha Common Sock (by any stock spm,
siock dividend, nocapitalization or othanwise) inlg & growlor oumber of shuges, the Per Share Conversion Rate in
effsct immedistely pricr to such subdivision will be propertionstely reduced. If the Company at any time combines
the Common Stock (by comlination, reverse siock split-or otherwist) ime & smaller nomber of shares, the Per Share
Conversion Rate i effoct inmedistely prior io such combination will be proportionately incrensed.

() OIS ! . Merger. of Sale. Any
tecapitatization, recrgamizatinon, rec]am.f’cnrﬁon, uonsu]%dation, ma-ger, or other simﬂm- u-nmclion which iy effected
in such a wey that holders of the Common Stock am entitled fo recsive either direcily or upon sabsogusat
liguidation) stock, securitieg or syseis with sespect to of in exchange for the Corumon Stock i referred t0 herein as
st “Organic Change™ Prier 10 e consummation of any Organic Change, the Compeny will make Appropriste
provision, in form and subetunce petisfactory to the haldurs of a majority of the ontstanding sharcs of the Series A
Preferred Stock, 1o ensure that ench of the holdars of shases of the Serive A Preferred Siock will thereafter have the
right te acquirc and receive in lisn of or in wddition to, as the caso may be, the shaves of the Comamon Stock
imsnedintoly theretofore acquirable and recoivable npon the conversion of sush holder's Sexics A Proforred Stock,
such abares of stock, mecoritics or ssssts s mey he iasued or payables with respsct to or m exchange for the number
of sharos of the Common Stock inmmedintely theretofors noguirable mnd receivable apon the conversion of such
boider's shares of s Series A Preferred Stock had ench Orysnic Chenge not taken pince. In sny such caws, the
Company will makc sppropriste provision, iy form sed substance satisfaciory to the holders of & majority of the
cutstanding sharos of the Series A Prefeered Stock, with rospect to such holders” rights aod imtexrests to cosure that
the provisions of this parageaph and paragraph 4{¢) below will thereafier be epplicable to the Scries A Preferred
Btock. The Company will not «ffect sny such consotidation or werger, unless prior to the consurmmuation thereof the
succemor catity resuliing from such consolidatlon or merger, if other than the Company, assuwmes, by wrltien
inzrumest, in form and substance satisfactory to the holdem of a majority of tho outstanding shaces of the Series A
Preferred Stock, the obligaton to deliver to ench holdur of shares of the Series A Freferred Stock such shures of
sook, secorities or asasts as, in accordsnce with the forcpoing provisions, that mch holder may be entitled o
acquite.

(3) Notices.  Immiedistely upon any adjastwont of e Per Share
Crmversion Price, thc Company will give written natice of sich adivstment o each holder of shares of the Series A
Preferrod Stock, setting forth in resconable deteil snd centifying the ealeutaron of quch adjustment. The Compeny
will give written notice 1o each holdar of shares of the Serjep A Proferrad Siock st least 20 days prior to the date oo
which the Company closes ity books or takes a resord-with respect to any dividend or distritrution upon the Common
Stock, or with mespect o 0y pro rata smibscription offer to holdera of the Common Stock. The Company will siso
give written notice to cack holder of shares of the Series A Preforred Stock at least 20 days prior to the date on
‘which soy Orpanic Change, dissolution or iguidation will take place,

(iit) Purchosc Rights. If at suy time the Company grants, issues ot sells any optious,
convertdble socurities or rights to purchase stock, warrants, secuitics or ather property pro rota to the record bolders
of the Common Stock (the “Purchase Rights™), thent each holdar of thares of the Scrics A Preferred Stock will be
entified to acguiro, upon the tornw applicable to such Parchase Righs, the aggregate Purchase Rights which such
holder could have acquired if such holdor had held the number of shares of the Common Stock acyirsble upon
complewm conversion of tha holder's shares of the Scrice A Preforred Stock twinediately before the datc on which a
record ix taken for the gant, issmance of sale of such Purchage Rights, or, il no such recond ix maken, the dats a8 of
;:;h the recond holders of the Common Stock are to bo determained for the grant, issue ox =ale of such Pm‘chase

i B

(v} Mechanicy of Conyersian. To convert shares of the Surios A Prcfared Stock
inte full shares of the Common Stock on any date (the “Conversion Date™), the holder thereof shall (i} deliver or
transmit by facsimile 10 the Company, fow receipt on or prier to 13:39 p.m., Pacific Time, an the Comrversion Date, &
copy of & folly executed notice of comversion jr the form atiached herete 25 Aftpchment A (the “Conversion
Notice™}, exd (if} sutrender io a common carrier for delivery to the Company s 5001 &6 practicablo following such
date, the certificatos (oach a “Preferred Stock Certificate™) representing the siares of the Sexics A Proforred Stock
being conwerted, or an indemuification wndsrtaking with reapect to sach shares in the case of the loss, theft or
destruction: thereof, and the originally sxecated Conversion Notice. Upon reesipt by the Coxpany of # facsimile

P 4
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copy of a Converaion Notice, the Conpany ahafl immediately send, via facsimile, & confirmation of receipt of mich
Conversion Notice 1o sach holder. Within five business diys of ths Company's rocoipt of the originaily cxceutid

Conversion Nutice and (e bolder’s Profored Stock Cortificate(s), the Company shall istus wied surrender 1o a

common carrier for overnight delivery to the address as spocified in the Conversion Notlce, a certifionte, registored
in the pame of the holder or it designes, for tha mumber of skares of the Cosmon Stock to which the holder Is
emtitlod.

‘ v Eocord Holder. The person or persons entitlod to receive shares of the Conmon
Stock issusble upon conversion of shates of the Series A Preferred Sinck shalt be meatad for all purposcs as the
record holier or holders of such aharos of the Common Stack an the Conversion Date.

{vi) Fractional Shares. The Compimy shall not be vequired to iseae any faction of 2
share of the Common Stock wpon may conversion, All shares of the Common Stock, including fractions thersof,
issuable upon conversion of nrors then one ghore of the Series A Praferred Stock shall bs aggragated for purposes of
determining whether the conversion would result in the ismance of & faction of a ghare of the Common Stock. If,
after such agpregaticn, the issvence would result in the isammes of & fiaction of & share of the Common Stock, the
Conipaty shali ronnd such fmotion of » share of the Common Stock up or down to the nearsat whole shere.

(il Beispugnes of Coptificatex. In the event of & conversion of less then all of the
sheares of the Series A Preferred Stock repreacnted by 2 particulsr Prefirred Slock Certificate, the Company shall
promptly cause (o be isined mnd dolivered 10 tho holder of such Serics A Prefared Siock a now Series A Prefecred
Biock Certificate roprescnting the remaining shares of the Series A Preferred Stock which were not comrected.

©) Roscrvation of Shaves. The Compioy shall, so long as any of the shares of the Series 4

Preferred Stock are outstanding, reserve and keep availsble ow of is antherizad sod unisaned shares of the Comnmon
Stock, solely for the purpose of effecting the conversion of the shares of the Series A Preferred Stock, the mumber of
shares of the Common Stock ss shsll from time to time be safficlent to affect the conversion of alt of the outstanding
shares of the Serics A Preferred Stock '

[§3) Prefarred Staius, The dghts of the shares of the Coremon Stock shall be subfect to the
proforewos and relative rights of ths shares of the Scrics A Preferred Stock. Withont the prior written consent of the
holders of ot less than two-thirds (2/3) of the cutstanding sheres of the Series A Prefarred Stock, the Company shall
not herenfter authorize or isrpe additions! or other capitel stack: that is of senior or equal rank to the ghares of the
Scrles A Prefeered Stock in respect of tha preferencos as to distributions sod payments wpon the liguidation,
dissolution and winding up of the Company described in Pasngraph 3 above,

(x} RestricBon op Dividends. If any sharcy of the Scrics A Preferred Stock are outstanding,
the Company shall not, without the prior writen consent of the haldats of not less thas two-thirds (2/3) of the then
outstanding sherea of the Series A Preferred Stock, diteetly or indircctly doclers, pay or make any dividends or oticr
diptributions upon any of the Commne Stock. Notwithstanding the foxogoing, this paragraph shzll not probibit the
Company from declating and paying a dividend in onsh with reapect to the sheres of the Commmon Stock ao loog 2z
the Company simubtanconsly pays esch holder of shates of the Scrics A Prefemred Stock ro ampuxt in cash ogual to
the amount such holder would bave received had all of such bolGer's sharsk of the Sexios A Preforred Stock boort
somveried to shares of the Comman Stack on the business day prior to tha record date for any such dividend.

() Vo o Change the Teton.of 1o, Scrice A Prefooed Stock. Without the prior written
conaent of the holders of not Jess than two-thirds (2/3) of the outstanding shares of the Series A Preferred Stock, the
Companry shall not amend, alter, chenge or repeal any of the powers, desipnations, prefereness and righis of the
Sarion A Preferred Stock :

)] Lot < Stolgn Certifipales. Tpan receipt by the Company of evidence satisfastory to the
Conpany of the lves, thef, dsatrurtion or mumtilation of any Preferred Stock Cartificates repressating shares of the
Beries A Prefarrsd Stock, and, in the case of Toss, theft or destruetion, of any indemnification undertalting or bond,
in the Company’s discretion, by tha holder to the Company and, in the ease of cotilativn, spon surmender ad
cancellation of the Preferred Siock Cectificate(s), the Company shall execnte and deliver new Seriss A Prefermd
Blouk Certificato{s) of like tanor and date; provided, however, the Company shall uot be obligated o re-ismue Sexies
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A Proferred Stock Cedtificates if the holder thereof comemporaneousty roquents the Company to convert such shares
of {be Series A Prefemred Stock into the Common Stock.

L43] Yotipg. ©On all mmatters submitted to & volg of the bolders of the Common Stock,
mehding, without Envitation, the ciection of directors, 2 hinlder of shares of the Series A Preforrod Stock shall ba
entitled to the number of votes on such matiers equal to the member of shates of the Serles A Preferred Siock held by
axch holder multiplied by . If no such reecrd date is catablished, the ddavs o be nasd for the determinstion of the
stockholdoers entitled to vote on such matters shafl be the date on which notice of the meeting of stockholders at
whish the votz is (o be taken in mnrked, or the date any writtcn consent of stoekholders is solicited if the voto is not
1o be taken ot & mecting.  The holders of Series A Preferred Stock shall not vote s & sepavate class, but shall vots
with the holders of the Common Stock, Except as othsrwine nny be provided by law, the heldets of the Series A
Preferred Stock shall be entitied to one vobe an al! maiters submitied io {he vole of the holders of the Preferred
Btock.

4, Commog Siook The Common Stock shall b subject 10 he expross terms of the Preferred Stock
and any serics thercof. Bach share of the Contmon Stock shall be equal to esch other ahare of the Common Stock.
Tha boklers of shares of the Common Stock stnll bo ontitled 1o one vote for each such share upon all questions
presenied 10 the stockholders.

s Vnting Rights. Except as may be providod in hoac Articles of Tocorporation or in a Preferred
Stock Designation, or us may be moquirei bry appticable law, the Commen Stock aball beve the exclusive rght
votc for the election of directdrs sl for &l other purposcs, and holders of sharcs of the Prefared Stock sball not bo
entitled 10 receive notice of any meeting of stockholders at which they arc not catitled to vote, At éach clection for
directors, every atockholder enzided 1o vote &1 such election shall have the right to voto, in porson or by prosy, the
mmber of shures owned by him for #8 many persons 23 thers are directons to bo cleeted and for whose election be
hax a right o vole. Tt is expressly prohfbited for any stockholder to cumoulate hiv votes in 2oy clection of dirécturs,

& EBeninl of Preemptive Rights No stnclholder of the Corporation shall, by reason of hiz holding
sharey of any clags, have any preemptive or prefecential right to purchass or sabacribe to any shares of any class of
the Corporstion, now or heresfier to be awthorized, or any notes, debentures, bonds, or other seeuritics convertible
into oF cartying options or warrsnts to purchsse shares of any chiss, sow or hereafiar to e authorized, whether or
not!hnismmaofanymhshms,ormhmm debentures, bonds or other securities would adversely affeot
dividend or voting rights of such stockholder, other than much rights, if any, as the Board of Directors i itz
discrotion may fix; and thuBoudofDmchou may :smshutccfm clags of the Corporation, or my notes,
debentures, bomds, or other securities convertible into or cnn':,nng opnm or waranis o piuchase shares of any
a}nus, withont offcnng any such shares of sy class, edther in whole or in part, to the exinting stockholdoms of any
clans.

ARTICLE V1
BEGISTERED AGENT

The Comporaticn®s registered apent in the state of Flogida is Capitol Corporate Services, Tnc. The address is
1333 N. Duval Street, Tallnhasses, Florids 32303
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ARTICLE YOI
INCORFORATOR

The Name aad address of incorporator is: Nomman T. Reynolds, Beqg., 815 Walker Strest, Suite 1250,
Houston Texas 77002,

ARTICLE VII
ELECTION OF DIRECTORS

1. Mymber, The mmber of directors constimuting the initinl Board of Directors is three. The
business and affkirs of the Corporation shell be conducied and menaged by, or under the direction of, the Boasd of
Diractors, The 01! monber of diveclors constituting the cnlire Board of Directors shall be fixed and mmy be altered
from tme 1o thme by or prraeant 10 2 resclution pessed by the Board of Threctors,

2. Vacancies. Exeept as otherwiss provided for herein, newly created dfrectorships resuiting from
sny increare irt the authorized nomber of direciors, and any wacancies on the Board of Directors resulting from
doath, resignation, disqualification, removal or other causs, may be flled only by the affirmgarive vote of & mgjority
of the remaining directors then in office, even though jess than a gnorom of the Board of Directors.  Any dbector
elected in accordance with the preceding xeutence shall hold office for the rapainder of the full tsrm of the newly
created directorship or for the directorship in which the vacancy octnrred, and mntll 3uch director’s sttecessor shatl
“have baet dxﬂyulacmd and qualified, wubject to hiv earlier doath, disqualification, resignztion or removal. Subject to
thes provisions of these Arxticles of Incorporation, no deprewse in the smmber of dlrsotors constititing the Bonrd of
Direcions shall shorton the terin of aity inoumbent director.

3 Bemcrvnl of Directors, Except as othorwise provided In any Preferred Stock Designation, any
diroctor may be removed fom office only by the affmmative vots of the Board of Directors or the effirmative vole
of the holders of 3 majority or more of the combined voting power of the then outstanding shaxos of capital stock of
the Corporation ntitled to vote at 4 iossting of stockholders called for fhat parpose, voting together 88 & sinple clnas,

ARTICLE VI,
MEETING OF STOCKHOLDERS

Meatings of stockholders of the Corporation (the ~Stockbolder Mectings”) moy be held within or withowt
the State of Floride, na the Bylaws of the Corporation {the “Bylwws™) may provide. Special Stockholder Meetings
mry be called only by (8) the President, (H) the holdors of i least 10 pacent of all of the shares cntitlod to vote at
the proposed special mastiog, or (¢} the Board of Directots pursnant to a duly adopied resolution.  Special
Stockbolder Meetings may not be callod by any other person or petsons ot in any other manmer, Elections of
directors need not be by written bullot unless the Bylavs shatl so provide,

ARTICLE DX
LIMITATION OF LIABILITY

Except ns otborwise provided in the Florida Statutss, a director or offiver of the Corpomation shall not be
pem:mally lisblks to the Corporation o1 its mockholders for daunges as x reanlt of any act or failure to sot in bis
capacity a8 & director or officer; provided, however, (hat this Article shall not sliminste or lumit the Hability of a
direster or officer (p) if it is proven that his act or faflurs 10 act constiuted 8 breach of his Gduciary duties and such
bfeachm imvolved intentions] fifsconduct, fraud o & knowing vielation of law, or (b) under Section 607.0834 of the
Floxids Statuies, '

If tho Florida Stamutes are amacaded after the datc of filing of thess Articles of Incorporation {o suthorize
corporate action forther limiting or ellminating the personal Liability of a dizoctor, then e lability of the directors of

the Corpatation shalk be limited or eliminated o the fllest exisnt permitted by ihe Florida Stutes, 88 50 aneaded,
oOF 2 similar suecesgor provision. Any rapeal or modification of this Aricls by the stockholders of the Corporation
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or otherwise shnl} not adversely affect any right or protection of n director of the Corporation existing at the time of
such repest or modification,

ARTICLE X
INDEMNEFECATION

L Discretiongry Indemnification. {a} The Corporation may indemnify sny person who was or is 2
party or is threatened 1o be made & party to wny threatened, ponding or completed action, suit or procecding, whether
Civil, criminal, adomimistrative or investigative, except an sotion by or in the right of the Corpomtion, by reason of the
Tact that he ix or was a director, officer, employae or agent of the Corporasion, or is or way serving st the request of
the Compocation as a director, officer, employes ar agent of another Corporation, partmorship, joint venmre, trust or
other enterprise, againgt oxpenses, inchudiog sitorpeys’ fees, judgments, fines and amounts paid in setlement
zctoally and ressonably incamred by him in oonnection with the actoa, snit or proceeding if he: (i} is not Liabls
pursuant 1o Section $07.0831 of the Florida Statides: or (5} acted in goadt faith and in & manner which be reagonsbly
belioved to b in or not opposed to the best interests of the Corporation, and, with respect to any crimina} action or
procoeding, bad no reascnable causs to belisve his conduot was nalawfil, ‘The terminetion of any acton, suit or
procesding by jndgment, order, settlement, canviction or upon # plea of nolo contenders or its cquivalent, doea not,
of itself; creatc a prosunption that the person is liabls puranant to Scction $07.0831 of the Florida Statutes or did not
act in good falth and in & manner which he reasonably helisved o be in or oot opposed 1o the best interesis of the
Corpomtion, or that, with respoe! 1o any Stinattal action or proceeding, he bad reasonable cause o believe that his
oconduat was untawfisl. .

() The Comporation may indummify any pason who was o is a party or is thweatened to be
made a party to any thsaieied, pending or completed astion or st by or in the right of the Corporation 1o procure a
Jadgpment B its fever by resocn of the fact that he ip or was & director, olfficer, smployee or agent of the Corporation,
or i ar wes werving at the request of the Carporaton  as a divoctor, officar, employee or agent of anothar
Corporation, pestnership, joint venturs, trust or other enterprise against expenses, inchuding amounts paid in
sentlesaent and attornays’ fecs actnally and rensonably incucred by him in connsction with the dafense or settlemnont
of the action or it if be: (§) is not Kable pursuant to Section 07,0831 of the Florida Statutes; or (i) acted in good
Thithx 824l in & foanner which he ressomabiy believed to be it or not opposed 10 the bost intorosts of the Corporation.
Inderoniticstion mry oot be made for sy claim, issoe or matter a3 10 which such & person has bem adjudged by a
court. of competent firisdiction, after exhanstion of all appesls therefrom, 1o be lisble to the Corporstion or for
amonns paid in sotticment to the Comporation, noless and only to the extent that the court in which the action or suit
was brought or other court of competsnt jurisdiction debermines upon application that in view of all the
ciroymsinnces of the oase, the porson is fairly and reasonsbly entitled to mdemnity for sucl expensss as the courls
deem proper,

2 Retermivation of Discretionary Indempification. Any discretjonary indenmification pussuant 1o
Seotion 1 of this Acticls “Indcomification™, unloss ordered by & court or advanced pucstast to this Sechon 2, may be
made by the Cotperation only as authorized in the speeific case upon 2 determination thay indemnification of the
diroctor, officer, employes or agont is proper in the circumstances, The determination must be made:
() By the stockhnkiers;

1)) By the Board of Directors by majority vote of & quorum consisting of direciors who wers
not parties 10 the action, mit or proceeding;

(e} If 2 majority vote of a quornm consisting of directars who were not parlies 1o the action,
suit or proceeding so orders, by independest lagn] counes! in & written opinion; or

(d} If a quomim coseisting of directors who were not parties to the actlon, sukt or proceeding
caunot be obtained, by indopendent legal counsel i a written opinion,

Ths expensss of officess and dircctors fncurrad in defending a clivil or erimina) actlon, sult or procceding
mnst be paid by the Corporstion as they are incuered in advance of the final disposition of the sction, sujt or
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proceading, wpon recsipt of sn undentaking by or on hehzlf of tho dircotor or officer to repay the amonnt if it is
cliimately determined by 2 comtt of competent jucisdiedon that ha is not entitled w be indemoified by the
Corporatiorn.

3. mmmmﬁg_m To the ewtent that & divoctor, officer, employes or agent of tho
Corporation has bast succeasfidl on the menits or otherwise in defenge of any action, suft or procesding referred to in
Szction I of thix Artiols *“Indwmnification™, or in defense of any claim, jissse or mager therein, the Corporation shalt
fndammnify him ageinst expensos, h:chding storneya’ fees actually and reasonably incurred by him in connection
with the defenna.

4, Non-Exclusivity. The indemnification and advanoement of expernass suthorised in or oxdered by »
oot porsunmt to this Article:

{a) Does not exclude any other rights to which & person secking indemnrficaton or

sdvancement of expenses may be eniitled under aoy agreement, vote of stockholders or disinterested direotors or
otherwlst, for elther an action in his official cepacity or an action in snother capacity while holding his office,
excopt that indemnification, unless ordered by & court pursuant to Scetion 1 of this Agticle, or for the advanoament
of expenses made pursuant to Sectiom 2 of thip Asticle may not be mude to or on bebalf of any director or officer if a
final adjudication establishes that his kcts or omissions involved fnremtional misconduct, fixod or & knowing
violation of the Inw and was material to the canse of action.

[{)] Conlinaes for a person who has coased to be o @irector, officer. emaployss or agant snd
s to the benefit of the heirs, exseaters and sdtninistvarors of any such person.

. s. Iompence. The Corporation may purchese and madntxin ineurance or mske other financial
arrangements on behalf of sty peenon who it or wes a director, officer, employee or agent of the Corporation, or ix
or was sarving st ths requost of tho Corporation as & director, officer, employee or zgent of another Corporation,
parnexship, joint veahare, trust or other enterprise for any Lability asscned ogaipst him and Kebility s expenecs
incarred by hit in kis oapacity s a divector, officer, employee or agent, or arising out of his status as such, whether
or not e Corporation has the anthordty to indermnify him againgt such linbility rospenses.

ARTICLE XI
AI\IENDMENT OF CORPORATE DOCUMENTS

1. Agiicles of Incorpormtion. Whenever any vote of the bolders of voting shares of $he capitat stook
of the Corporation i required by law to amend, slier, rcpcaiormcm any provision of these Articks of
Incorporation, such alteration, amendment, repeal or rescission of any provision of those Articles of Incorporation
must be approved by the Board of Divectors and by the affirmative vote of the holders of at Teast & majority of the
combined voting power of the then outgtarcling voting shares of sapital stk of the Corporation, voting togethor us
a single clays.

Subject to the provisions hereof, tha Corporetion reserves the right st any time, aud from time © tme, o
amend, alter, repeal or rescind any provision contained in these Amicles of Incorporation in the manner now or
horeafter prescribed by law, and other provisions suthorized by the laws of the State of Florida at the timse In force
may be added or inserted, i the toabner now ot hersafier preacribed by lsw; and all righis, preferences nod
privileges of whaisosver nnbwre conferred upom stockhotders, directoms or any other persons whomsoever by wnd
pursuaat to these Articles of Incorporation in their present form or as hereafter amended are granted subject to (he
rights roserved in this Article.

2. Bylawz In addition to any affirmative voie required by Iaw, any changs of the Bylaws may be
adepted eithar (2} by the «finmtive vote of the Board of Directots, or {h) by the stockbolders by the affirmative

vote of the holders of at lesst 2 majority of the combined voting powet of the then outstanding voring shares of
capital stock of the Corporation, voting together as a single class,
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ARTICLE XIT
EXISTENCE

The Corporstion ig to hsve perpetusl existoncs.

Dec.

16 2094 B3:59PM P11

Having been ncwes as regintered ngent o accept service of process for the abeve siared Corporation ot
the plaoe designated in thix cerfificate, I am fomWtier with and occept the appointment as reglstered agant and

agree to acl in iy capacity.

SignwrreRéglotared Agtat !
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ATTACHMENT A
GLOBAL MATERIALS & SERVICES, INC.
CONVERSION NOTICE

In #ecordance with and purguant to the provisions of the Certificnte of Deaignation Hsiablishing Serics A
Preferred Stock of Global Materisls & Services, Inc., the undomsignied hesshy eleots to convert the nnmber of shares
of Scries A Preferred Stock, par valuc 30.001 per share, of Global Materiale & Services, Inc. {the “Company™),
indicared below into ghates of the Common Siock, no par value per shase (the “'Conamon Stock™), of the Company,
by tendering the siock certificate(s) tepresenting the share(s) of the Sarics A Preferred Stock specified below a8 of
the date specified below.

The vndersignod ackuowlcdges that tha securhics ixsunbles 1o the undervigeed upon conversion of sharms of
tha Series A Proferred Stock may nat be wold, pledged, hypotheoated or otherwise traneferred tolers such zacuritics
are xegioterod vnder the Scousities Act, and any other spplicable sccuritios law, or the Conmany has received an
opdnion of counasl eatisfactory to jt that reglatration is oot required. A lgend In substantially the following form
will bo placcd on any certificates or other documents evidencing the securitice 10 be issned upon any conversion of
the shares of the Serjes A Profeerod Stock:

THE SCCURITIES REPRESENTED BY - THIE INSTRUMENT OR
DOCUMENT HAVE BEEN ACQUIRED FOR INVESTMENT AND HAVE
NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR THE SECURITIES LAW. OF ANY STATE. WITHOUT
SUCH REGISTRATION, SUCH SECURITIES MAY NOT BE S0LD,
PLEDGED, AYFOTHECATED OR OTHERWISE TRANSFERRED RXCBEPT
UPON DELTVERY TO THE COMPANY OF AN OPRNION QF COUNSEL
SATISFACTORY TO THE COMPANY THAT REGISTRATION I3 NOT
REQUIRED FOR SUCH TRANSFER OR THE SUBMISSION TO THE
COMPANY OF SUCH OTHER EVIDENCE AS MAY BE SATISFACTORY
TO THE COMPANY TO THE EFFECT THAT ANY.SUCH TRANSFER
SHALL NOT BE IN VIDLATIDN OF THE SECURITIES ACT OF 1933, AS
AMENDED, THE SECURITIES LAW OF ANY 3TAYE, OR ANY RULE OR
REGULATION PROMULGATED THEREUNDER.

Dutc of Convernion:,

- Nutobet ofpharcs of the Scries A Prefermed Stock to be comverted:

Stock cortificate no{s}. of the shares of the Scries A Preferred Stock 1 be converted:

Per Shars Conversion Price:

Number of shares of the Cotmmon Stock (o be issued:

Natw in which sharey of the Common Stock are 1o be issued:

Sigosture

Prioted Nasne and Address
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