P L4
- _ Division ofCo:po;raﬁE:Q I q 33

Page 1of' 1

Florida Department of State

Division of Corporations

Electronic Filing Cover Sheet

Note: Please print this 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.

(((H10000212437 3)))
H1000021 24373ABCU
Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page.
Doing so will generate another cover sheet. .
fr—— T pa T T T ey ﬂ
=
ey .
To: F:Er’ S
Division of Corporations ;»:5 -
Fax Number {850) 617-6380 =nom *
o - I
Gy Do +
l 2] N
From: i
Account Name : EMPIRE CORPORATE KIT COMPANY I =~
Account Number : 072450003255 omn m
Phone : (305)634-3694 e oo @
Fax Number : {(305)633-9696 X ] ‘
Ty oo oy
=T

**Enter the emall address for this business entity to be used for future
annual report mailings. Enter only one email address plezse.*¥

Email Addroesms:

COR AMND/RESTATE/CORRECT OR O/D RESIGN

o S| ¥8
w = "’—’5 BRITT METAL PROCESSING INC
m = :,_}j-j' Certificate of Status { 0 |
() e~ “;’-t":s_g |Certified Copy 0 |
L é : 5”:_:)"—’"’: [Page Count 07 |
a« o %é s Estimated Charge ‘ $35.00 |
Electronic Filing Menu  Corporate Filing Menu

G’VJ 9/27/2010
9696EEYCSHE Sb:ZT dl@cric/ead

https://efile.sunbiz.org/scripts/efilcovr.exe
LI Q¥02 FIdW3

L8/18 3ovd




e
. e ow
b= LR A S
00008 2455 ~ =
7 e
e L
STATE OF FLORIDA e &9
¢ D
. R O? L)
= -
AMENDED AND RESTATED ARTICLES OF INCORPORATION SF »
OF

BRITT METAL PROCESSING. INC

Pursuunt (o the provisions of Section 607.1007 of the Florida Busincss Corporation Act
the (Act), the undersigned corporation hereby amends and restaies its Articles of lucorparation.
The Amended and Restated Articles of [ncorporation were adopted by all of the sharcholders of
the comaration on Scptember 27, 2010,

ARTICLE1
The name of this corporation is Britt Metal Processing, Inc. The principal eflice of the
corporation is located at 15800 N, W, 40th Ave,, Miami, FL 33014,
ARTICLE U

ol the Stute of Florida.

This corporation may engage in any activity or business permitted under the laws of the
State of Florida, and shatl enjoy all the rights and privileges of a corporation granted by the laws

ARTICLE I

"The aggregate number of shares which the corporation shall have authority to issuc is
25.000.000 shares, with a par value of $.0001 per share, divided into 10,000,000 shares ol Class
A Common Stock, par valug $0.0001 por share, 10.000,000 shares of Class B Common Swck,
par value $0.0001 per share, and 5,000,000 shares of undesignated Preferred Stock, par value

$0.0001 per share, A stalement of the prefercnces, privileges, and restrictions granted Lo or
imposed upon the respeclive clagses of shares or the holders thereof is as follows:
A

Common Stock. The terms of the 20,000,000 shares of Common Siock of the
cenmworation shull be as follows:

{1) Dividends, Whenever cash dividends upon the Preferred Stock of all series
thercof at the time outstanding, to the extent of the preference 1o which such shares arc cntitled,

shuatl have been paid in full for all past dividend periods, or declared and set apart [or payment,
such dividends, puyable in cash, stock, or otherwise, os may be determined by the Board of
Directors, may be declared by the Board of Directors and paid ram time to time to the holders of
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the Common Stock out ol the remaining net profits or surphus of the corporation.

(2) Liquidation. In the event of any fiquidation, dissolution, or winding up of the
ufluirs of the corporation, whether voluntary or involuntary, all assets and funds of the
comoration  remaining after the payment (0 the holders of the Preferred Stock of all scrics
thercof of the full umuunts o which they shall be entitled as hereinafter provided, shall be
divided and distributed among the holders of the Common Stock according to their respective
shares,

(3) Voting rights. The Class A Common Stock shaill have voting rights. The
Class {8 Common Stock shall have no voting rights.

(4) Conversion Rights of Holders of Class B Common Stock, Each share of Class
B commaon stock will be automatically coaverted into one share of Class A common stock in the
cvent that the Class A common stock bocomes publicly traded or in the cvent of a change of
control of the corporation. “Change of Control” shall be defined as (e change in the ownership
ol the corporation as a result of any of the following:

{a) Morger: In the event of a merger wherein the corporation merges into or
consolidates with another company, or merges another company into the
corporation, and as a result less than a majority of the combined voting power of
the resulting corporation immediately after the merger or consolidation is held by
persons whe were Class A stockholders of the corporation immediatcly before the
merger or consolidation.

() Acquisition of Significant Share Qwnership: an individual or enlity acting in
concert or individually becomes the beneticial owner of $50% or more of the Clasy
A common stock of the corporation,

(¢) Sule of Assels: The corporation sells to a third party all or yubstantially all of
iLs asscts.

B, Undesignated Preferred Stock, 5,000,000 Sharcs of the authorized shures of
Preferred Stock sholl be known as the “Undesignated Preferred Stock™ Prior to the issuance of
amy of the Undesignated Preferred Stock, the Board of Directors shall determine the number of
Undesignated Mreferred Stock to then be issued, and such shares shall congtitutc a scrics of the
Preforred Stock. Such series shall have such preferences, limitations, end relative nghty as the
Board of Dircotors shall determine and such series shall be given a distinguishing designation,
liach sharc of a scries shall have preferences, limitations, and relative rights identical with those
of ufl other shares of the same series. Except 10 the extent othcrwise provided in the Board of
Direciors’ determination of a serics, the Stock of such series shall have prefcrences, limitations,
and relative rights identicul with all other series of the Preferted Stock. Preferred Stack may have
dividend or liquidation rights which are prior (superior or senior) to the dividend and liquidation
nights and preferconces of the Common Stock. Alsop, any series of the Preforred Stock may have
veting rights. :
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ARTICLETV
The corporation is 1o have perpetual existenee.
ARTICLEV

The business and property of the corporation shull be managed by a Board of Directors of
nol {ewer Lhan one (1) member, who shall be natural persons of full age, ind who shail he elected
annuully by the shareholders having voting rights, for the term of one year, and shall serve’ until
the eleetion and acceptance of their duly qualificd successors. In the event of uny delay in
holding, or adjownment of, or failure to hold an annual mecting, the terms of the sitting directors
shall be avtomatically continued indefinitely until their successors arc elected and qualified.
Directors nced fot be residents of the State of Florida nor shareholders. Any vacancics,
including vacancies resulting from an increase in the number of directors, may be fitled by the
Buoard of Direciors, though less than a guorum, for the unexpired term. The Board of Directors
shall have full power, und it i3 hereby expressly authorized, to increase or decreuse the number off
directors from time te time without requiring a vote of (he shareholders. Any dircetor or directors
may be removed with or without cause by a majority vote of the shareholders.

ARTICLE VI

This corporation, and any or all of the sharcholders of this corporalion, may from Lime to
time enter into such agreements as they decm cxpedient relating to the shares of stock held by
them and liniting the transferability thereuf, and thereafter any transfer of such shares shall be
made in accordance with the provisions of such egreement, provided that before the actual
transfer of such shares on the books of the corporation, written notice of quch agreement shaif be
piven 1o this corporation by filing a copy thercof with the secretary of the corporation and u
reference W such agreement shall be stamped, written or printcd upon the certificate representing
such sharcs. and the By-Laws of this corporation may likewise include provisions for the making
ol such agreement, as aloresaid. '

ARTICLE VI

The private properly of the shareholders of the corporation shall not be subject to the
payment of the corporation's debts Lo any extent whalever.
ARTICLE VIII

The tollowing indemnification provisions shall be deemed to be contraciual in nature and

not subject 1o retroactive removal or reduction by amendment.

A. 'T'his corporation shall indemnify any director or officer who was or is a party or is
threatened Lo be made a party (0 any threatenad, pending or completed action, suit or proceeding,
whether civil or ¢riminal, judicial, administrative or investigalive, by rcason of the fact that
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he/she is or was serving at the request of this corporntion as a dircetor or officer or member of
another corporation, partnership, joint venture, trust, or other enterprise, against cxpenses
tincluding attorneys' fees), judgments, fincs, and amounts paid in settlement, actually and
reasonably incurred by him/her in connection with such action, suit or proceeding, including any
appex! thereof, il he/she acted in good faith ar in a munner he/she reasonably believed to be in, or
not opposed to, the best interests of this corporation, and with respect o any criminal action or
proceeding, il he/she had po reasonamble cause (o belicve hisher conduct was unlawlul,
Howgver, with respect Lo any action by or in the right of this corporation to procurc a judgment
in its favor, no indemnification shall be made in respect of any claim, issue, or matter as to which
such person is adjudged liable for negligence or miscondyet in the performance of hisshet duty to
the corporation unless, and oply to the extent that, the court in which such action or suit was
brought determincs, on application, that despite the adjudication of liability, such person is fairly
and reasonably entitled to indemnity in view of all the circumstances of the case. Termination of
any action, suit or proceeding by judgment, order, settlement, conviction, or in a plea of nolo
contendere or its cquivalent, shall not, of itself, create a presumption that the party did not mect
the applicable standard of conduct. Tndemmificution hereunder may be paid by the corporation in
advance of the final disposition of any action, suit or proceeding, on a preliminary determination
that the dircetor, officer, employee or agent met the applicable standard of conduel,

B. The corporation shall also indernnify any director or officer who has been
successful on the ruerits or otherwise, in defense of any action, suit, ur proceeding, or in defense
of any claim. issuc, or matter therein, against all expenses, including attorneys' fees, actually and
rcasonably incurred by him/her in conneciion therewith, without the necessity of an independent
determinalion that such dircctor or officer met any appropriato standard of conduct,

C. Unless & director or officer was terminated by the sharebolders or the Board of
Direclary, es the casc may be, for cause, the indemnification provided for herein shall conlinue as
to any person who has ceased to be a director or officer, and shall inure to the benefil of the
heirs, exceutors, and administrators of such persons.

D. In addition to the indemnification pravided for hercin, the corporation shall have
power o make any other or further indemnification, except an indemnification against gross
negligence or willful misconduct, under any resolution or agrecment duly wdopled by the Board
ol Directors, or duly authorized by a majority of the sharcholders,

ARTICLE IX

tn furthcrance, and not in limitation, of the powers conferred by the laws of the Statc of
Floridie the Board of Directors is expressly authorized:

A. To make, alter, amend, and rcpeal the By-Laws of the corporation, subject 1w the
power of the holders of stock having voting power to alter, amend, or repeal the By-Laws made
by the Board of Dircctors.

n. To determine and fix the value of any property (o be acquired by the corporation
4
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and to issnc and puy in exchange therefore, stock of the corporation; and the judyment of the
dircctors in determining such value shall be conclusive.

C. . To set apart out of any funds of the corporation available for dividends, a reserve
or reserves for working capital or for any other lawful purposes, and also to abolish any such
reserve in the sume manner in which it was created.

D. To determine from time 10 ime whether and to what extent, and at what time and
places, and under what conditions and regulations the accounts and books of the corporation, or
any of the buoks, shull be open for inspeciion by the shareholders end no shareholder shall have
any right to inspect any account or book or document of the corporation cxcept a3 conferred by
the laws ol the State of Plorids, unicss and until authorized o do so by resolution of the Board of
[Yirectons or of the shareholders.

L. The Board of Directors may, by resolution, provide for the issuance of stock
ceetificales to replace lost or destroyed certificates.

ARTICLE X

It the By-Laws so providc, the sharcholders and the Board of Directors ol the corporation
shall have the power o hold (beir meetings, to have an office or offices, and to keep the books of
the corporation, subject to the provisions of the laws of the Siate of Florida, outside of said state
at such place or places as may be designated from time to time by the Board of Directors, ‘The
corporation may, in its By-Laws, confer powers upon the Board of Direclors in addition 0 those
granted by these Articles of Incarporation, and in addition (o the powers and authority expressly
conferred upon them by the laws of the Swule of Florida. Election of directors need not be by
hallot unless the Iy-Laws so provide. Directors shalt be entitled (o reasonablc fees for their
ullendance at meelings of the Board of Dirceters.

ARTICLE XI

In case the corporation enters into contracts or lransaets business with one or nore of its
directors, ar with any firm of which one or maore of its dircctoes are members, or with any other
covporation or associglion of which one or more of its directors are sharchelders, directors, or
oflicers, such contragts or transactions shall not be invalidated or in any way affected by the fuct
thal such director or directors have or may have an interest therein which is or might be adverse
to the inlerest of (his corporation, provided that such contracts or transactions are in the usual
course of business,

In the abscnee of fraud, no contract or other transaction between this corporation and any
other carporation or any individual or firm, shall in any way be affocted or invalidated by the fact
that any of the dircetors of this corporation i interested in such contract or (ransaction, provided
that such interest shall be fully disclosed or otherwise known to the Board of Directors in the
meeting of such Board at which time such contruct or {ransaction was authorized or confirmed,
and provided, however, that eny such directors of this corporation who are s0 interested may be
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counted in detenmining the existencn of 8 quorum @ ny meeting of the Board of Directors of
this corporation which rhall authorizs or confirm sechk contract or gansaction, and sny such
director may voic thereon to authorize sny guch contract or transaction with the liks fores and
cifext as iF he were not such director or officar of such other corporation or not so intefested.

ARTICLE X1t

The compamtion reserves the right to amend, altct, chanpe or yepeal any provision
contined In these Artickes of Intorporation in the manner now or hevenfter prescribed by faw,
and ail rights and powees conferred herein upon sharcholdery, ditectors wnd officers ane subject
ty thig recerved power, :

N WITNESS WHEREOF, |, the wndersigned, being the President of the
corporation, execuled the foregoing Amedod and Restetad Articles of Incorporution 1o be filod
it the Difice of the Secretary of the State of Flotida for the purposes therein set forth on

September 27, 2010.
%1
?ﬁras:., President
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