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October 4, 2016 s 3
FLORIDA DEPARTMENT OF STATE

BARON CAPITAL ENTERPRISE, INC. Davision of Corporations
6810 N STATE ROAD 7
COCONUT CREER, FL 33073

SUBJECT: BARON CAPITAL ENTERPRISE, INC.
REF: 568597

We received your electronically transmitted document, However, the.
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic fillng cover sheet.

THE LABT PARAGRAPE OF THE DOCUMENT CN PRGE 5 STATES THAT THE AMENDED AND
RESTATED ARTICLES OF IMCORPORATION SEALY, BE EFFECTIVE UPON FILING RITE THE
SECRETARY OF STATE OF FLORIDA. THE NEXT PAGE OF THE DOCUMENT, WHICH
SHOULD BE NUMBERED #6 INSTEAD OF PAGE 4 OF 4, HAS THE EFFECTIVE DATE BEING
10/10/2016. PLEASE MAKE SURE THAT BOTE PAGES HAVE THE SAME INFORMARTION
REGARDING THE EFFECIIVE DATE.

Please return your document, along witkh a copy of thia letter, within 60
days or your filing will be considered abandoned,

If you have any quastions concerning the flling of your decument, please
call (850) 245-6050.

Darlene Connell FAX Aud. ¥: E16000240274
Regulatory Spec¢ialist III Letter Number: 116A00021380

P.O BOX 6327 - Tallahasses, Flonds 32314
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COVER LETTER

TOt Amendment Section
Division of Corporations

NAME OF CORPORATION: Baron Capiwa} Enterprise, inc.

368597

DOCUMENT NUMBER:

The cnclased Articles of Amendment und fee are submited for filing.

Please return all correspondence concerning this matter to the following:

Matthew Dwyer

Name of Contact Person

Firm/ Company
6810 N State Rd 7
Addruss

Coconut Creek, FL 33073

Cliy/ Smte and Zip Code

w2572002@email.com

E-mail address: (to be used for future anousi report notification)

For further imformation conceming this matier, please call:

Marthew Dwyer at (954 \ 623-3209

Name of Contact Person Area Code & Daytime Telephone Numbet

Enclosed is a cheek for the following amount made payable to the Florida Depariment of Stute:

O 335 Filing Fec {J$43.75 Filing Fee &  W$43.75 Filing Fee &  [1552.50 Filing Fee
Certificate of Status Certificd Copy Certificare of Statug
(Additional copy is Certificd Copy
enclosed) (Additional Copy
is enclosed)
Malllng Address Street Address
Amendment Section Amendment Section
Divigion of Corpotations Division of Corporations
£.0. Box 6327 Cliften Building
Tallahassee, FL 32314 2661 Executive Center Circle
Tullahassee, FL, 32301
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AMENDED AND RESTATED Lona 5 F
ARTICLES OF INCORPORATION 18 SFp 27 2

OF AH 8: 55
BARON CAPITAL ENTERPRIS SPERE Y -

Ear iy n
Pursuant to Section 607.1006 of the Business Corporation Act of the State of Florida,
the undersigned, being the Chief Executive Officer of BARON CAPITAL ENTERPRISE,
INC. (the "Corporation™), a corporation organized and exlsting under and by virtue of the
Business Corporation Act of the State of Florida bearing Document #S68597 does hereby

certify:

Pursuant to Written Consent of the Board of Directors of said Corporation dated
September 26, 2016 and Written Consent of Majority Holder dated September 26. 2016, the
Corporation was authorized to smend and restate its articles of incorporation as follows:

ARTICLE I
The name of this corporation is:
BARON CAPITAL ENTERPRISE, INC.
ARTICLEII

Offices for the transaction of any business of the Corporation, and where meetings of
the Board of Directors and of Shareholders may be held, may be established and maintained in
any part of the State of Florida, or in any other state, territory, or passession of the United
States.

ARTICLE 111

The general nature of the business to be transacted by this Corporation shall be to
engage in any and all lawful business permitted under the laws of the United States and the
State of Florida. This Corporation shall have perpetual existence.

ARTICLE IV

The maximum number of shares of stock which this Corporation shall be authorized to issue
and have oulstanding at any one time shall be two billion Nine hundred and five million (2,905,000,000)
shares, of which two billion Nine hundred million {2,900,000,000) shares shall be Common Stock
having a par value of $0.0001 per share, and five million (5,000,000) shares shall be Preferred Stock
having a par value $0.01 per share.

The shares of Preferred Stock may be issued from time 10 time on one ot more series.
The Board of Directors of the Corporation (the *Board of Directors™) is expressly authorized
to provide for the issue of all or any of the shares of Preferred Stock in one or more series, and
to fix the number of shares and to determine or alter for each such series, such voting powers,
full or limited, or no voting powers, and such designations, preferences, and relative,
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participating, options, or other rights and such qualifications, limitations, or restrictions thereof,
as shall be stated and expressed in the resolution or resolutions adopted by the Board of
Directors providing for the issue of such shares (a “Preferred Stock Designation”) and as may
be perminted by the General Corparation Law of the State of Florida. The Board of Directors is
also expressly authorized to increase or decrease (but not below the number of shares of such
series then outstanding) the number of shares of any series subsequent to the issuc of shares of
that serles. In case the number of shares of any such 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.

Designation of Series BB Preferred Stock

Of the 5,000,000 shares of Preferred Stock, par value $.01 per shere, authorized
pursuant to the Articles of Incorporation, as amended, 453,000 of such shares are hereby
designated as “Series BB Preferred Stock.” The powers, designations, preferences, rights,
privileges, qualifications, limitations and restrictions applicable to the Series BB Preferred
Stock are as follows:

A, Designation.  There is hereby designated a series of Preferred Stock
denominated as “Series BB Preferred Stoek,” consisting of 453,000 shares, $.01 par value per
share, having the powers, preferences, rights and limitations set forth belaw.

B. Liguidation Rights. The holders of the Series BB Preferred Stock shall have
liquidation rights as follows (the “Liquidation Rights”):

l. Payments. In the event of any liquidation, dissolution or winding up of
the Company, holders of shares of Series BB Preferred Stock are entitled to receive, out of
legally available assets, a liquidation preference of $0.0! per share, and no more, before any
payment or distribution is made to the holders of the Corporation’s common stock (the
“Common Stock”). But the holders of Series BB Preferred Stock will not be entitled to
receive the liquidation preference of such shares until the liquidation preferences of any seties
or class of the Corporation’s stock hereafter issued that ranks senior as to liquidation rights to
the Series BB Preferred Stock (“senior liquidation stock™) has been paid in full. The holders of
Serles BB Preferred Stock and all other series or classes of the Corporation’s stock hereafter
issued that rank on a parity as to liquidation rights with the Series BB Preferred Stock are
entitled to share ratably, in accordance with the respective preferential amounts payable on
such stock, in any distribution (after payment of the liquidation preference of the senior
liquidation stock) which Is not sufficient to pay in full the aggregate of the amounts payable
thereon. After payment in full of the liquidation preference of the shares of Series BB
Preferred Stock, the holders of such shares will nat be entitled to any further participation in
any distribution of assets by the Corporation.

_ 2. Corporation Action. Neither a consolidation, merger or other business
combination of the Corporation with or into another corporation or other entity, nor a sale or
transfer of all or part of the Corporation’s assets for cash, securities or other property will be
considered a liquidation, dissolution or winding upon the Corporation,
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C. Conversion. The holders of the Series BB Preferred Stock shall have the rlght
to convert their Series BB Preferred Stock into Common Stock after October 1, 2017 at the
rate of 10,000 shares of Commeon Stock for each share of Series BB Preferred Stock
outstanding. Such conversion right may be exercised ar any time during which the Series BB
Preferred Stock is outstanding. Notwithstanding the foregoing, the Series BB Preferred Stock
may not be converted into Common Stock except to the extent that, at the time of conversion,
there are a sufficient numbet of authorized but unissued and unreserved shares of Commeon
Stock available to permit conversion. Any holder of Series BB Preferred Stock desiring to
convert its Series BB Preferred Stock shall provide a written notice of conversion to the
Company specifying the number of shares to be converted, accompanied by the certificate
evidencing the Series BB Preferred Stock to be converted, as well as & duly executed stock
power with signature medallion guaranteed (“Conversion Notice™). In the event that, at the
time of its receipt of the Conversion Notice, the Company does not have a sufficient number of
authorized but unissued and unreserved shares of Common Stock to permit conversion of all
outstanding shaves of Series BB Preferred Svock, it shall, within five (5} business days
following its receipt of the Conversion Notice, provide written notice of jts receipt of the
Conversion Notice to all holders of Series BB Preferred Stock (the “Company Notice™). Each
holder of Series BB Preferred Stock shall then have a period of five (5) business days from the
date of the Company Notice in which to provide written notice to the Company of such
holder’s election to convert its Series BB Preferred Stock into its pro-rata portion of the
authorized but unissued and unreserved Common Stock issuable pursuant to the Conversion
Notice. The Company shall issue Common Stock upon conversion of the Series BB Preferred
Stock based upon the Conversion Notice and responses to the Company Notice, if any. The
first Converslon Notice received by the Company shall govem the issuance of Common Stock
to all holders of Series BB Preferred Stock and the Company shall not recognize any other
Conversion Notice untit the issuance of Common Stock based upon the initial Conversion
Notice has been completed. Future Conversion Notices shall be governed by the process set
forth in this paragraph.

D, Voting Rights., The holders of the Series BB Preferred Stock shall have 10,000
votes per share of Series BB Preferred Stock, and shall be eatitled to vote on any and all
matters brought to a vote of stockholders of Common Siock, and shall vote as a group with and
on the same basis as holders of Common Stock. Holders of Seriecs BB Preferred Stock shall be
entitled to notice of all shareholder meetings or written consents with respect to which they
would be entitled to vote, which note would be provided pursuant to the Corporation’s By-
Laws and applicable statutes. Except as otherwise set forth herein, and excepr as otherwise
required by law, holders of Series BB Preferred Stock shall have not have class voting rights on
any marter.

E. Protective Provisions. So long as shares of Series BB Preferred Stock are
outstanding, the Corporation shall not, without first obraining the approval (by voting or written
consent, as provided by Fiorida law) of the holders of at least a majority of the then outstanding
shares of Series BB Preferred Stock:

«  Alter or change the rights, preferences or privileges of the shares of Series
BB Preferred Stock so as to affect adversely the holders of Series BB
Preferred Stock; or

)
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¢ Do any act or thing not authorized or contemplated by this Designation
which would result in taxation of the halders of shares of the Series BB
Preferred Stock under Section 305 of the Internal Revenue Code of 1986, as
amended {or any comparable provision of the Internal Revenue Code as
hereafter from time to lime amended).

F. Preferences. Nothing contained herein shall be construed to prevent the Board
of Directors of the Corporation from issuing one or mere series of preferred stock with such
preferences as may be determined by the Board of Directors, in its discretion,

G. Amendments. Subject t Section E above, the designation, number of, and
voting powers, designations, preferences, limirtations, restrictions and relative rights of the
Series BB Preferred Stock may be amended by a resolution of the Board of Directors. At any
time there are no shares of Series BB Preferred Stock outstanding, the Board of Directors may
eliminate the Series BB Preferred Stock by amendiment to these Articles of Amendment.

H.  Adjustments. The outstanding shares of Series BB Preferred Stock shall be
propottionately adjusted to reflect any forward split or reverse split of the Corporation’s
Common Stock occurring after the issuance of Series BB Preferred Stock.

ARTICLE V

The Board of Directors shall consist of at least one (1) and not more than ten (10)
persons, as determined from (ime to time by the Board of Directors. The directors of this
Corporation need not be sharcholders.

ARTICLE VI

To the fullest extent permitted by law, no director or officer of the Corporation shall be
personally liable to the Corporation or its sharcholders for damages for breach of any dury
owed to the Corporation or its shareholders, To the fullest extent permitted by the Florida
Business Corporalion Act, the Corporation shall indemnify, or advance expenses to, any person
made, or threatened to be made, a party to any action, suit or proceeding by reason of the fact
that such person (i) is or was a director of the Corporation; (ii) is or was serving at the request
of the Corporation as a director of another corporation, provided that such person is or was at
the time a director of the Corparation; or (iv) is or was serving at the request of the Corporation
as an officer of another Corporation, provided that such person is or was at the time a director
of the corporation or a director of such other corporation, serving at the request of the
Corporation. Unless otherwise expressly prohibited by the Florida Business Corporation Act,
and except as otherwise provided in the previous sentence, the Board of Directors of the
Corporation shall have the sole and exclusive discretion, on such terms and conditions as it
shall determine, to indemnify, or advance expenses to, any person made, or threatened to be
made, a party to any action, suit, or proceeding by reason of the fact such person is or was an
officer, employee or agent of the Corporation as an officer, employee or agent of another
corporation, partnership, joint vemure, trust or other enterprise.
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ARTICLE VI

This Corporation expressly elects not 1w be governed by Sectlon 607.0901 of the Florida
Business Corporation Act, as amendad from time to time, relating to affiliated transactions.

ARTICLE VIII

This Corporation expressly elects not 1o be governed by Section 607.0902 of the Florida
Business Corporation Act, as amended from time to time, relating to control share acquisitions.

These Amended and Restated Articles of Incorporation were approved on September
26, 2016 by the holder of a majority of the outstanding (a) Common Stock, voting as a group.
The number of votes in favor of approval is sufficient under Florida law.

\ -
> =l
Matthew P. Dwyer, President
Dated: Septermber 26, 2016

.
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September 26, 2016 .
The date of each amendment(s) adoption: . if other than the

date this decument was signed.
10/10/201 6

Effective date it applicable:

(no mare than 90 days after amendment file date)

Note: If the date ingerted in this block doss not meet the applicable statutory filing requirements, this date will not be listed as the
document’s effactive date 0n the Department of State’s records,

Adoption of Amendment(s) (CHECK ONE)

[0 The amendmens(s) was/were adopted by the shareholders. The number of votas cast for the améndment(s)
by the shareholders was/were sufficient for approval.

B The amendment(s) was/were approved by the shareholders through voting groups. The following statement
must be separataly provided for each vuting group entitled to vote separately on the amendment(s):

“The number of votes cast for the amendment{s) was/were sufficient for spproval
Ci
by ommon A
{voting group)

0 The amendment(s) was/were adopted by the board of dircctors without shareholder uction and sharehalder
action was not required.

[ The amendmeni(s) wusiwere adopted by the incorporators without shareholder action and sharsholder
action was not requlved,

September 26, 2016
Dated

Signature Vet Hacar B Torrezn
(Ry a director, president or other oftigkr — if directors or officers have not becn
selected, by an incorporator — if in the hands of a receiver, trustee, or other court
appointed Aduciaty by 1hat fiduriary)

Manhew P. Dwyer

{Typed or printed name of person signing)

President, Director

{Title of person signing)

B1/58 3ovd vSN 8800 9696EE£9GGE 9568 9IBZ/SR/BT



