1da Department of State
Division of Corporations

Electromc F1lmg Cover Sheet

| D m?] ;l 55 3N 3% 7pa of

2o

Note. Plcase priat th:a. 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

((H12000086773 3))

OO OO0

H120000867733ABC1

Nate: DO NOT hit the REFRESH/RELOAD button on your browser from this pagc
Doing so will generate another cover sheet.

- T T R T
N '
To:

Division of Corporations
Fax Number : (850)617-6280
EFrom:

S e i
B i
A S A

Sh:€ Hd €- ¥y 2l
a4

VOHO T s

Account Name : EMPIRE CORPORATE KIT COMBANY _-"_f
Account Number : 072450003253 -
Phone 1 {305)634~3694 r:‘ﬂ“*
Fax Number v (305)633-9656

i
**#Enter the emall address for this business entity to be used for futursg

annual report mallings. Enter ¢nly one emzil address please. *+
Email Address:

COR AMND/RESTATE/CORRECT OR O/D RESIGN
‘ BUOYANT CONCEPTS, INC.

| APR 4 2012
- - Certificate of Status IE:II C. MusTAIN
Lot} _*f 5 lCertlfcd Copy | |

E‘ & ’ :1 iPaée Count ] l

- Estimated Charee [ 343.75 1

Bomir, T rY SR

Lo 52 |

L'i o Tt
Electronic Filing Menu

Corporate Filing Menu %&@/

4137017
1IA MO0 SYIdW3 9696EEISEE GR:G1 ¢gloz/ca/ve

https://efile.sunbiz.org/seripts/efilcovr.exe
82/18 3ovd

| |



Lo HIZg0008563F3

STATE OF ELORIDA G
AMENDED AND RESTATED ARTICLES OF INCORPORATION :‘,."’ A
T i.z' )
OF ) cj/‘; E,_‘“ 1 n
G ow =
BUOYANT CONCFRPTS, INC. e g @
- T I

. y . a . . s Il
Puarsuant to the provisions of Scctton 607. 1007 of (ke Ulocda Busicess Co:‘poratwﬂ?‘ﬁ; (UG
“Aer™). the undersigned corporation hereby amends and restates its Articles of Tncorporgipa The
Amended and Restated Articles of Incorporation were adupted by lhe sharel}ﬂld&: of 1f
Corporation ot March 28, 2012 representing 100% of the outstanding common stock of the
Corporation pursuant to Florida Statutes Section 607.0704 of the A

ARTICLE ]

The namic of this corporation shall be Buoyant Concepts, tne. The principal office of the
corporation is locuted ot 6548 Spring Bougm Wiy, #221, Boca Rufon FI 33433,

ARTICLE N

This corpuration may engage in any aclivity or business peeniitted under the faws of the Stae
of Florida, and shall cnjoy all the rights and privileges of a ¢orporation granted hy the Luws ol the
- St of Florida,

ARTICLF 1}

“The Corporatien shall have the authority to issue 400,000,600 shares of $.00001 par value
series A Common $tock. 100,000,000 shares of $.0000! par value Series 8 Common Stock and
100,000,000 shares of $.00001 par value Preferred Stock (the “Prelerred Stock™). The number of
duthorized shares of any class or classes of stock may be increased or decreased (but not below the
numbcr of shares thereof then vutstanding) by the affirmative vote of'the holders of a majority of the
voting power of the slock of the corparadion entitted W vole. A statement of the designations of tach
class and the powers, preferences and rights, and qualifications, limitations or restrictions thereol'is
as [Olkwy:

(2) Sevies A and Series B Common Suock

(1) Dividends. The holders of the Serics A und Series B Conmon Siock shall be entitled
to receive such dividends on an cqual basis il as and when declared from time w time by the Board

of Direclors.

(2) Liquidation. In the event of the voluntary or involuntary liguidation. dissolution,
distribution of assews or winding-up ol the Corporation, the hoelders of the Series A and Series 8
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Common Stock shail be entitled to receive all of the assets of the Corporation of whatever kind
dvailable for distribution to stockholders, after the rights of the holdecs of the Preferred Stock have

been satisfied.

(b) Series A Commeon Stock. The holders of the Series A Commeon Stock shall have one
voie per share.

{c) Serics B Common Stock. The holders of the Series B Common Stock shail have ten
votes per share,

{d) Undesignated Preferred Stock. 100,000,000 Shares of the authorized shares of Prefemred
Stack shall be known as the “Undesignated Preferred Stock™. Prior to the issuance of any of the
Undesignated Preferred Stock, the Board of Divectors shall determine the number of Undesignated
Preferred Stock to then be issued, and sych shares shall constitute a serics of the Preferred Stack.
Such series shall have such preferences, limitatious, apd relative rights as the Board of Directors
shall determine and such secies shall be given a distinguishing designation. Each share of a series
shall have preferences, limitations, and rolative rights identical with those of afl other shares of the
same series. Except to the extent otherwise provided in the Board of Directors' determination of a
series, the Stock of such seties shull have praferences, limitations, and relative rights identical with
all other series of the Preferned Stock. Preferred Stock may have dividend or liquidation nights which
are prior (superior or seniar) (o the dividend and liquidation rights and preferences of the Comman
Stock. Also, any series of the Preferred Stock may have voting rights.

ARTICLE IV

The corporation is to have perpeteal existence.
ARTICLE V

The business and property of the corparation shall be managed by a Board of Dircctors of not
fewer than ane (1) member, who shall be natural persons of full age, and who shafl be clected
annually by the shareholders having voting rights, for the term of one year, and shall serve until the
election and acceptancs of their duly qualified successors. I the cvent of any delay in holding, or
adjournment of, or failyre to hoid an annual meeting, the terms of the sitting directors shall be
automatically comtinued indefinitely until their successors are elected and gualified. Directors nesd
not be residerts of the State of Floridz nor shareholders. Any vacancies, including vacancies
esulting from an increase in the number of directors, may he filled by the Board of Directors,
though less than a quocum, for the unexpired term. The Board of Directors shall have full power,
and it is hereby expressly authorized, to increase or decrease the number of directors from time 1o
time without requiring a vote of the sharcholders. Any director or directors may be removed with or
without cause by the holders of the Series B Common Stock 2t a meeting called for such purpose.

ARTICLE V1

This corporation, and any or all of the shareholders of this corporation, may from time o
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tirne enter into such agreements as they deem expedient relating to the shares ol stock held by them
and limiting the transferability theeeof; and thereaRter any transfer of such shares shall be made in
2ccordance with the provisions of such agreement, provided that before the actual transfer of such
shares on the books of the corporation, written notics of such agreement shall ke given to this
corporation by tiling a copy thereof with the sccretary of the corporation and a reference to such
agreement shall be stamped, written or printed upon the certificate representing such shares, and the
By-Laws of this corporation may tikewise include provisions for the making of such agreement, as
aforesaid,

ARTICLE VI

The private property of the shareholders of the corporation shall not be subject to the
payment of the corporation’s debts to any extent whatever.

ARTICLE VIl

‘The corperation hereby designates as itg Repistered Agent and as its Resident Agent to
accept service of process within the State: Stewart A. Merkin, Esq., 444 Brickell Avenue, Suite 300,
Miami, Florida 33131,
ARTICLE IX

The name and address of $he incorporator is: Richard Kelsey, 6548 Spring Bottom Way,
#221, Boca Raton FI 33433,

ARTICLE X

The following indermification provisions shall be deemed 10 be contractual in nature and not
subfect to retraactive cemovel or reduction by amendment.

(a) This corporation shall indemnify any director who was or is a party or is threatened to be
made a party to any threatened, pending or completed action, suit or proceeding, whether civil or
criminal, judicial, administrative or investigative, by reason of the fact that ke/she is or was serving
at the request of this corporation 8s a dirgetor or officer or member of anofher corporation,
partnership, joint venture, trust, or other enterprise, against expenses (including attorneys' fees),
judgments, fines, and amounts paid in settlement, actually and reasonably incurred by himMer in
connection with such action, suit or proceeding, including any appeal thereof, if he/she acted In good
faith or in a manner he/she reasonably believed to be in, or not opposed to, the best interests of this
carporation, and with respect to any criminal action or proceeding, il'he/she had no reasonable cause
to believe his/her conduct was unlawful. However, with respect to any action by or in the right of’
this corporation to procure a judgment in its favor, no indemnification shall be made in respect of
any claim, issue, or matter as (0 which such person is adjudged liable for negligence or misconduct
in the performance of his/her duly to the corporation unless, and only to the extent that, the covrt in
which such action or suit was brought detcrmines, on application, that despite the adjudication of
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liability, such person is fairly and reasonably entitled to inderanity in view of all the circumstances
of the case. Termination of any action, suit or proceeding by judgment, order, setlement,
conviction, or in a plea of nolo contendera or its equivalent, shall not, of itself, ereate a presumption
that the party did not meet the applicable standard of conduet, Indemnification hereunder may be
paid by the carporation in advance of the final disposition of any action, suit or proceeding, on a
preliminary determination that the divector, officer, employee or agent met the epplicable standard of
conduct.

(b)  The corporation shail alsc indumnify any direetor or officer who has been successful
on the merits or otherwise, in defense of any action, suit, or proceeding, or in defense of any ¢laim,
issue, or matter therein, against all expenses, including attorneys' fees, actually and reasonably
incurred by him/her it connection therewith, without the necessity ofan independent detarmination
that such director or officer met apy appropriate standard of conduct.

{©) The indemnification provided for herein shall continue as to any person who has
ceased to be a director or officer, and shall inure to the bencfit of the heirs, executors, and
administrators of such persons.

(d}  In addition to the indemnification provided for herein, the comporation shall have
power to make any other or further indemnification, except en indemnification against gross
negligence or willful misconduct, under any resolution or agresment duly adopted by the Board of
Directors, or duly authorized by a majority of the shareholders.

ARTICLE X1

No director of the corporation shall be personally liable to the corporation or its sharcholders
for monctary damages for breach of fiduciary duty as a director; provided, that the foregoing clause
shall not apply to any liability of a director for any action for which the Florida General Corporetion
Act proscribes this limitation and then only to the extent that this limitatior is specifically
proscribed.

ARTICIE XTI

In furtherance, and not in limitation, of the powers conferred by the laws of the State of
Florida, the Board of Directors is expressly authorized:

(@)  To make, alter, amend, and rspeal the By-Laws of the corporation, subject to the
power of the holders of stock having voting power to alter, amend, or repeal the By-Laws made by
the Board of Direciors,

(b)  Teodetermine and fix the value of any property to be acquired by the corporation and

10 issue and pay in exchange therefore, stock of the corporation; and the judgment of the directors in
determining such value shall be conclusive.
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(¢)  Tosetapart out of any funds of the corporation available for dividends, a reserve or
reserves for working capital or for any other lawfu} purposes, and also 10 abolish any such reserve in
the sarne manner in which it was created.

(d)  To determine from time to time whether and 10 what extent, and at what time and
places, and under what conditions and regulations the accounts and books of the corporation, orany
of the books, shall be open for inspection by the shareholders and no shareholder shall have any
right to inspect any account or back or document of the corporation ¢xcept as conferred by the laws
ofthe State of Florida, unless and until autherized Lo do so by resolution of the Board of Directors or
of the sharcholders. .

(e)  The Board of Diredlors may, by resolution, provide for the issuance of stock
certificates to replace lost or destroyed certificates.

ARTICLE XIII

{&) If the By-Laws so provide, the shareholders and the Board of Directors of the
corporation shall have the power to hold their meetings, to have an office or offices, and to keep the
books of the corporation, subjuct to the provisions of the laws of the State of Florida, outside of said
state a1 such place or places as may be designated from time to time by the Board of Directors.

()  The corporstion may, in its By-Laws, confer powers upon the Board of Directors in
addition to those granted by these Acticles of Incorporation, and in addition ¢o the powers and
authority expressly conferred upon them by the laws of the State of Florida.

(c)  Election of directors need not be by ballot unless the By-Laws so provide.

(d)  Directors shall be entitled to reasonable fees for their attendance at meetings of the
Board of Directors.

ARTICLE XIV

(a)  Incasc the corporation enters into contracts or transacts business with one or more of
its directors, or with any firm of which ane or mare of its directors are mernbers, or wilh any other
cotporation or association of which one or more of its directors are sharsholders, directors, or
afficers, such contracts or transactions shall not be invalidated or in any way affected by the fact that
such director or directors have or may have an interest therein which is or might be adverse to the
interest of this corporation, provided that such contracts or transactions are in the usual course of

business, i

(®)  Inthcahsence of fraud, no contract ar other transaction betwesn this corporation and
any other corporution or any individual or firm, shalt in any way be affected or invalidated by the
fact that any olthe directors of this corporation is interested in such contract or wansaction, provided
that such interest shall be fully disclosed or otherwise known to the Board of Directors in the
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meeting of such Board at which time such contract or transaction wag authorized or ¢confirreed, and
provided, however, that any such directors of this corporation who are $0 interested may be counted
in determining the existence of a quorum at any mecting of the Board of Directors of this
corporation which shall authorize or confitm such contract or transaction, and any such director may
vote thercon to authorize any such contract or transaction with the like force and effect as if he were
not such director or officer ol such other comparation or et so interested.

ARTICLE XV

The corporetivn reserves the right to amend, elter, change or repeal any provision contained
in these Articles of [ncorporation in the manner naw or hereafler prescribed by law, and all rights
and powers conferred herein upon shareholders, directors and officers are subject to this reserved
power,

N WITNESS WHEREQF, 1, the undersigned, being the President of the corporation,
exscuted the foregaing Amended and Restated Articles of Incorporation to be filed in the Office of
the Secretary ol the State of Floride for the purposes therein sct forth this 28th day of March, 2012.
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ACCEPTANCE OF DESIGNATION

Having becn named to accept service of pracess for the above stated corporation, at the place
designated, | hereby accepr to act in this capacity, and agree to comply with the provisions of
Scction 48.091, Florida Statutes, relative to kesping open said office.

“Stewart A. Merkin, Esqg.

[Filed Dy« B
Stewart a. Merkin, Esq.

¥BN: 153444

244 Brickell Avenue

Suite 300

Miami, Florida. 33131

Tel. (305)357-5886
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