LN odul
Division v Juf

Z OQ\Q
da

Public Access System

e i 2 i

Electronic Filing Cover Sheet

Note: Please print this page and use it as a cover sheet. Type the fax andit number (shown
below) on the top and bottom of all pages of the docwment.

(07000176410 3)))

L

HO70004 7641 03ABC-
Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page. Doing so
: will generate another cover sheet.

To:. .

*. Diwvisinn of Corporations Bin o N
Fax Nunber : {850)205-0380 mmo~
. : ‘ > =
Fm =
. From: .. - = B
Acgownt Name  : EDWARD3, ANGELL, PALMER & DODGE, LLP k= =
Account Number : 075410001517 %-«; - m
Phone ¢ (561)833-7700 Mo ; o
Fax Number : (561)635-8719 na P
. A W
. =P 13
25 o
om —
SRR e )

COR AMND/RESTATE/CORRECT OR O/D RESIGN
CORNERSTONE SMR, INC,

3 5
(o & = p—
i e Certificate of Status ' '
> E 2 >
-t 2
. i o O
Q *u - :5
LL! m g x
e T
el [ o
e A
Electronic Filing Menu Corporate Filing Menu ' Help

7/9/2007

‘MR e o

https://efile. sunbiz.org/scripts/efilcovr.exe /4,&

"

| No. 29I P £1
0
Division of Corporation




Jull 16, 2007 11:06AM

No. 2933
HO70001764103

ARTICLES OF CORRECTION _
TO
AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
CORNERSTONE SMR, INC.

Pursuant to the provisions of Section 607.0124, Florida Statutes, the undersigned
corporation hereby files these Articles of Correction to its Amended and Restated Articles of
Incorporation (the “Articles of Incorporation”) orlginally filed on June 20, 2007, in order to

correct 8 cross-reference stated in the Arficles of Incorporation. The Articles of Incorporation
referenced Article IIT in the paragraph preceding the description of Preferred Stock in Artiole IV.
The correct reference should have been (0 Asticle IV.

Therefors, the Articles of Incorporation filed on June 20, 2007 are replaced in their entirety
by the Amended and Restated Articles of Incorporation annexed hereto #s Exhibit A.

IN WITNESS WHEREOF, the Corporation has caused these Articles of Correction to the
Amended and Restated Articles of Incorporation to be signed by Marcus Duff, its President, on
July 14, 2007. .

Comerstone SMR, Inc,

i NS
Name; Marcus Duff

Title: President //
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Exbhibit A
AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
CORNERSTONE SMR, INC.

CORNERSTONE SMR, INC. (the “Corporation”), a corporation organized and existing
under and by virtue of the Florida Business Corporation Act (the “Act”™), does hereby certify that:

L The Amended and Restated Articles of Incorporation' sct forth herein were duly
recommended by the Board of the Directors of the Corporation and approved by the shareholders

- of the Corporation on May 23, 2007. The number of votes cast for the amendment wepe - (v - ~vro
sufﬁcxmt for approval. . . .

: 2. The Articles of Incorporation of the Corporation (ongma.lly filed Tune 5, 2002) are
hereby amended and restated in their entirety as follows: '

ARTICLEL NAM_E_ e
The name of the Cuxpnratmn ghall be Comerstone SMR. Inc.

ARTICLE II, NATURE F'BU ss " | .
This corporation mey engage or transaot in amy or all lawful activities or businese -~ ... . . I
permitted under the laws of the United States, the Siats of Florida or any other state, country; .- S
territory or nation,
ARTICLE 1YY, TE. XISTENCE,

This Corporation is to exist perpetually.

ARTICLE TV. CAPITAL STOCK

The total number of shares of all classes, whlch the Corporation is authorized to issue, is
Thirty Five Million (35,000,000) shares, consisting of;

1. Thirty Million (30,000,000) shares of common stock, $0.0001 par value pet share |

(“Clommen Stock™); and _ !
|
2. Five Million (5,000,000) sheres of preferred stock, $0.001 par value per share
(“Preferred Stock™).
HO70001764103 -2-
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Except as otherwise restricted by these Articles of Incorporation, the Corporation is
anthorized to issve from time fo time all or any partion of the capital stock of the Corporation
that is authorized but not issued to such person or persons and for such lawfl consideration as it
may deem appropriate, and generally in its gbsolute discretion to determine the terms and manner
of any disposition of such authorized but unissued capital stock.

Any and all such'shares issued for which the full consideration has been paid or delivered
shall be deemed fully paid shares of capital stock, and the holder of such shares shall not be
liable for any furthér call or assessment or any other payment thereon.

The voting powers, designations, preferences, privileges and relative, participating,
optional or other special rights, and the qualifications, limttations and restrictions of each class of
capital stock of the Corporation shall be as hereafter provided in this Article IV,

A. PREFERRED 8TOCK. - e : o nLd
L 2 G&@ The Preferred Stock may be issued in one or more seriea at such time or : Lo :
tirnes and for such consideration or considerations as the Corporation's Board of Directors thay® -* <72 ¥ =i vur 2=

determine. Bach series of Preferred Stock shall be so designated as to distinguish the sharcs B E
thereof from the shares of all other series and classes. i

2.  Designation, Voting Powers.: Preferencgg etc. 'Authoi'xzed and unissued shares of L
Proferred Stock may.be issued with-such designations,, voting powets (or no voting powers), ="+ et Pk LF
preferences and rolative, participating, optional or other special rights, and qualifications,” > - '
limitations and restrictions on such rights, as the Board of Directors may anthorize by resolutions™ - "~ =-**
duly adopted prior to the issuance of any shares of any series of Praferred Stock, including, but R
~ not limited to: (i) the distinctive designation of each series and the number of shares that will” -~ 7
N ‘constimte such series; (ii) the voting rights, if any, of shares of sucki series and whether the shates g
““of any such series having voting rights shall have mulfiple of fractional votes per shares (iii) the ' ’
dividend rate on the shares of such series, any restriction, limitation, or condition upon the -
payment of such dividends, whether dividends shall be cumulative, and the dates on which
dividends are payable; (iv) the prices at which, and the terms and conditions on which, the shares
of such series may be redeemed, if such sharea are redeemable; (V) the purchase or sinking fund
provisions, if any, for the purchase or redemiption of shares of such series; (vi) any preferential
" arnount payable upon shares of such series in the ¢vent of the liquidation, &issolution, or
winding-up of the Corporation, or the disiribution of is assets; (vii) the prices or rates of
conversion at which, and the terms and conditions on which, the shares are convertible; and (viii)
such other preferences, powers, quelifications, rights and privileges, all as the Board of Directors

may deem advisable and as are not inconsistent with law and the provisions of this Articles of
Incorporation.

B. COMMON STOCK

1. General. The rights of the holders of the Common Stock with respect fo
dividends and upon the liquidation, dissolution and winding up of the Corporation’s affairs, are

HO70001764103
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subject to and qualified by the rights of the holders of Preferred Stock as specified herein and any
other class of the Corporation’s Capital Securities that may hereafter be issued and outstanding
having nights upon the occurrence of a Liguidation Event senlor to or pari passu with the rights
of holders of Common Stock. Each share of Common Stock shall be treated identically as all

other shares of Common Stock with respect to dividends, distributions, rights in liquidation and
in all other respect.

2. Voring. Bach holdar of shares. of Common Stock is entitled to one vote for each

share thereof held by such holder at all mestings of shareholders {and written actions in Jieu of
meetings). Thete shall be no cumnlative voting,

3 Rividends. Dividends may be declared and paid on the Common Stock from
funds lawinlly available therefor as and when determined by the Board of Directors and subject
to any preferential dividend rights of any then outstanding shares of Preferred Stock, and any
other clagses or series of the Corporation’s Capital Staek that may hereafter be authorized and

- issued having proferred dividend -rights. senior to.or pari passu with the rights of helders of
Common Stock, '

Li_g}mmg, Upon the nccurrmne of a L:qmdatmn Event, hnlders of Comimon
' Stock w111 be entitled to receive all assets of the Corpora.tmn availgble for distribution to, Jits .
shercholders, subject to the’ nghts and prefermces of any then’ outstandmg ghares of Preferred
Stack and any other classes or series of the Corporntion’s Capitel Securities that are issued and
... outstanding having rights upon the occurrence ofa quuldanon Evcnt semior to or pari passu wnhz
.. the nghts of holders of Coramion Stock CT g

R I L.
. o y

&R’I‘ICLE V. !EME!EZCATION
“' A The Corporamn shall to the fullest extent permitted by law mdemmfy any person
' _whn was o jg a party or is threaténéd to Be made a party to any threaténed, pending or completed .
action, suit or proceodmg. whether civil, criminal, administrative or investigative, by reason of
the fact that he or she is or was a director, officer, employee or agent of the Corporstion, or is or
was serving at the request of the Corporation ag a director, officer, employee or agent of another
Corporation, partnership, joint venturs, trust or other enterprise.

B. The Corporation may pay in advance any expenses (including attorneys' fees) that
may become subject to indemnification tunder paragraph A above if the person receiving the
advance payment of expensés undertakes i writing to repay such payment if it is ultimately

determined that such person is not eatitled to indemmﬁcanon by the Corporation under
paragraph A ahove.

C, The indemnificaticn provided by paragraph A above shall not be exclusive of any

other rights to which a person mey be entitled by law, bylaw, agreement, vote or consent of
sharehelders or directors, or otherwise,

HO70001764103
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D,  Theindemnification and advance payment provided by paragraphs A and B above
ghall continue as to a person who has ceased to hold a position named in paragraph A above and

- shall imure {0 such person's hsirs, executors, and admimstrators.

E. The Corporation may purchase and maintain insursnce on behalf of any person
who is or was a director, officer, employee or agent of the Copporation, or who serves or served
at the Corporation's request as a director, officer, employee, agent, partner, or trustes of another
Corporafion or of a partnership, joint venturs, trust, or other enterprise, against any ligbility
asserted egainst such person and incurred by such person in any such capacity, or arising out of

such person's atatus as such, whether or not the Corporation would have power to indemnify such
person against such Hebility under paragreph A above.

F. If any provision in this Article shail be invalid, illegal, or unenforceable, the
validity, legality, and enforceability of the rémaining provisions shall not in any way be affectsd
or hnpah’ed thercby, and, to the extent possible, effect shall be glven 10 the mtcnt mamfestcd by
the prowsmn held invalid, illegal, or unenforeeable. - :

AR’I'ICLE V1.- CERTAIN LIMITATIONS ON LIABILITY OF DLECTO_I;E

Except 1o the extent that the Act prohibits the ehnunauon or. 11m1tauon of hamhty of

for or with resp ect to any acts or omxsswns of such thrector occumng pnor to such amendment,,

' _"'AR]IQ@VII AMENDMEN‘I‘S R

'I’ha Corporation reserves the right to amemd aiter or repeal any provmons contained in
this Amended and Restated Articles of Incorporation from time to time and at any time in the
manner now ar hereafter prescribed in this Amepded and Restated Articles of Incorporation and

by the laws of the State of Florida, and all rights herein confen'ed upon shareholders are gmnted
subjeot to such reservation.

ARTICLE VIIL, M[SCELLANEOUS

In furtherance and not in limitation of the powers conferred by the laws of the State of
Flonida:

A The Board of Directors of the Corporation is expressly authorized to adopt, amend
or repeal the Bylaws of the Corporation,

AMENDED AND RESTATED ARTICLES OF INCORPORATION

P,

b

., .. directors for breach.of the duties of a director, no director of ‘the. Corporaﬁon shall have any, -, v o "

o personal habiﬁty for monetary damages for ‘any ‘stateniert, vote, décision, or failure to act, . v
regarding corporate’ management or pohcy "No amendrosat to or- ‘repeal of this provision shall . | -
apply to or have any effect on the liability or-alleged Liability of an) director of the Corporanon :
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B. Elections of directors nead not be by written ballot unless the Bylaws of the
Corporation shall go provide, '

C. The books of the Corporation may be kept at such place within or without the
State of Florida ag the Bylaws of the Corporation may provide or as may be desipnated from time
to timne by the Board of Directors of the Corporation,

D. ~ Meetings of the shareholders may be held within or without tha State of Florida,
as the By-laws may provide.

{Tha rest of this page deiiberately left blank; the next page is the signature page.]

H(70001764103

-6~ AMENDED AND RESTATED ARTICLES OF INCORPORATION




Ceut 16 2007 11:08AN Ne. 2933 P @
HO70001764103 '

L, Marcus Dufl, the President of the Corporation, for the purpose of amending and
restating the Corporation’s Articles of Incorporation pursuant to the Act, do make this certificate,
hereby declaring and certifying thai this is my aot end deed on behalf of the Corporetion, and the
facts herein stated are true, and accordingly heretmto set my hand this 14th day of July 2007.

Cotnerstone SMR, Inc.
By: 0/7 Wi E/%
Marcus Duff, President /ﬂ '

HO70001764103 -7- AMENDED AND RESTATED ARTICLES OF INCORPORATICN




