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CHOICE ENVIRONMENTAL SERVICES, INC.,
a Florida corperation

The undersigned, acting as incorporator of a Florida corporation, hereby makes,
executes and acknmowledges these Ariicles of Incorporation pursuant to the Florida
Business Corporation Act for the purpose of forming a corporation under the laws of the
State of Florida,

ARTICLE1
NAME

The name of the Corporation is CHOICE ENVIRONMENTAL SERVICES, INC.

ARTICLE T
PRINCIPAL OFFICE

The mailing address and the street address of the principal office of the Company
is 1112 Venetian Boulevard, Islamerada, Florida 33036.

ARTICLE I
PURPOSE

The purposs of the Corporation shall be to engage in and fransact any and all
business permitted under the laws of the United States of America and the State of
Flotida,

ARTICLETIV
CAPITAL STOCK

Authorized Shares

The total mumber of shares of capital stock which the Corporation is authorized to
issue iz sixty million (60,000,000}, of which fifty million {50,000,000) shares are
comunon stock, par value 5.001 per share (“Compon Stock™), and ten milion
{10,000,000) shares are preferred stock, par value $.001 per share (“Preferred Stogk™.

Preferred Stock Awihorized

The Board of Directors may issue Preferred Stock from Hime to time in one or
more serics or classes with such distinctive designafions as mayv be stated in the
regolution or resclutions providing for the issmance of such stock from time to time
adopted by the Board of Directors. The resolution or resolutions providing for the
wguance of shares of a particular series or class shall fix, subject to applicable law, the

" mAX AUDIT NO.: HO4000026720 3
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designations, rights, preferences and limdtations of the shares of each such series or class.
The anthority of the Board of Directors with respect to 2ach series or class ghall include,
but ot be limited o, determination of the following:

(a) The number of shares constifuting such series or class, including
the authority to increase or decrease such number, and the distinctive designation
of such seqies or class;

[§2)) The dividend rate of the shares of such series or class, whether the
dividends shall be cumulative and, if s0, the date from which they shall be
cumulative, and the relative rights of priority, if any, of payment of dividends on
shares of such series ot class;

{©) The night, if any, of the Cotporation to redsem shares of such
series or class and the terms and conditions of such redemption;

(&)  The rights of the shares in case of a voluntary or imvoluntary
liquidation, dissolution or winding-up of the Corporation, and the relative dights
of priority, if any, of payment of shares of such series or class;

)] The voting power, if any, for such serics or class and the terms and
conditions under which voting power may be exercised; and without limiting the
generality of the foregoing, any special voting preferences, such as the right to
slect & majority, or other specified portion, of the members of the Corporation’s
Board of Directors; E

B The obligation, if any, of the Corporation to retire shares of such
serics or class pursuant to a retirement or sinking find or funds of u similar pature
or otherwise and the terms and conditions of such obligation;

() The terms and conditions, if any, upon which shares of such series
or class shall be convertible into or exchangeable for shares of stock of any other
class or classes, including the price or prices or the rate of rates of conversion or
exchange and the terms of adjustment, if any; and

) Any other rights, preferences or limitation of the shares of such
series or class.

Statements of Rights and Preferences for Series 4 Preferved Stock

Upon the filing with the Florida Department of State of fthese Articles of

Incorporation, there is hereby created a class of Series A Preferred Stock having the
designations of rights and preferences set forth balow,

Sectionl.  Designafion.

" FAXAUDITNO.: HO4000026720 3
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There shall be a series of Prefexred Stock which shall consist of One Thousand
{1000} shares and shall be designated as Series A Prefexred Stock (zeferred to herein as
“Serics A Preferred Stock™). . . - _

Section 2. Definitions.

(a) The term “Dividend Parity Stock™ as used herein with respect to Series
A Preferred Stock shall mean all other stock of the Corporation renking equally therewith
as to the payment of dividends.

(b)  Theterm “Liquidetion Parity Stock™ as used berein with respect to
Series A Preferred Siock shall mean all other stock of the Corporation ranking equally
therewith as to distribution of assets upon lquidation.

{c) The terra “Junior Stock™ as used herein with respect to Seres A

Preferred Stock shall mesn the Common Stock of the Corporation and all other stock of

' the Corporation ranking junior to the Scries A Preferred Stock as to the payment of
dividends and the distribution of assets npon liquidation.

(d)  The torm "“Dividend Junior Stock™ as used herein with respect to

Series A Preferred Stock shall mean the Common Stock and all other stock of the

' Corporation rapking junior to the Series A Preferred Stock as to the payment of
dividends.

{e) The term “Liquidation Junior Stock™ as used herein with respect to
Series A Preferred Stock shall mean the Common Stock and all other stock of the
Corporation ranking junier to the Series A Preferred Stock as fo distribuiion of assets
upon liquidation.

@ The term “Senior Stock” as used herein with respect to Seties A
Preferred Stock shall mean all other $tock of the Corporation ranking senior thereto as to
the payment of dividends or distribution of assets upon liquidation.

(=) The term “Per Share Price™ shall be the original issuance price of
the Series A Preferred Stock which shalfl be $1.00 (One US Dollar) per share of Series A
Preferred Stock.

Section 3. Dividends.

(=) The holders of the Series A Preferred Stock shall be entitled to
reccive dividends on such shares on & pro rata, per share basis equivalent to the
dividends, if’ any, declared and paid in respect of the Corporation’s Commion Stock (e.g.,
if a dividend of 8,10 per share is declared and paid on each share of Common Stocl, then
a dividend of $.10 per share shall be declared and paid on each share of Series A
Preferred Stoek). The Series A Preferred Stock shall be Dividend Jundor Stock as to all
classes and serics of the Cerporation’s other Preferred Stock, whether now or hercafter
authorized or issued, and all of such other classes and series of Preferred Stock shall be

FAX 4UDIT NO.: HO4000026720 3 3
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Scoior Stock with respect to the Series A Preferred Stock. Dividends shall be payable on
the date on which the Board of Directors shall declare dividends 1o be dus and payeble {2

*Dividend Pavigent Date™). _

1§} Subject to the provisions of Section 5 hereof, dividends on the
Series A Preferred Stock shali pot accrue or be payabie until declared, and shall not be
cumuiative or accumiate. Dividends shall be paid to the record owner of such shares on
the stock register of the Corporation at the close of business on the Dividend Payment
Date.

Section 4. Liguidati ights. o

In the event of any voluntary or involuntary liquidation, disschution or winding up
of the Corporation, the holders of Scries A Preferred Stock shall be entitled to receive
from the assets of the Corporation payment in cash of the Per Share Price, and no more,
before any amount shall be paid or set aside for, or any distribution of assets shall be
made to the bolders of Common Stock or other Liguidation Junior Stock. The Series A
Preferred Stock shall be Liquidation Junior Stock as to all classes and series of the

idioes

Corporation’s other Preferred Stock, whether now or hereafier amthorized or issued and

all of such other classes and series of Preferred Stock shall be Senior Stock with respect

to the Series A Preferred Stock. I, upon such Liguidation, dissolution or winding up, the
amounty available for distdbution to the holders of Series A Preferred Stock shall be .

insufficient to permit the payvment in full to such holders of the preferential amounts to
which they are entitled, then such amounts shall bs paid pro rata to each record owner of
such shares in the proportion that the total nueaber of such shares owned beats to the total
number of shares of the Series A Preferred Stock then outstanding.

Neither a consolidation or merger of the Corporation with or into eny other
corporation, nor a merger of any other corporation inmto the Corporation, nor a
reorganization of the Corporation, nor the purchase or redemption of all or part of the
outstanding shares of any class or classes of the Corparation, nor a sale or transfer of all
or any part of its assets shall be considersd a liguidation, dissolution or winding up of the
Corporaiion within the meaning of this section.

Section 5. fior.

The Beries A Preferred Stock shall be not redeemab!le, in whole or in part, without
the prior written consent of the holder thereof Any redemption of Series A Praferred
Stock shall be effected, if at all, on such terms and conditions as the holder thereof and
the Corporation shall determine by negotistion and mutuzl writfen agreement. In no
cvent whatsoever shall the Corporation have any right 1o compel any holder of Series A
Preferred Siock to accept any proposal for redemption thersof, nor shall any such helder
have any liability whatsoever 1o the Corporation if' it rejects any or 2il such proposals.

Section 6. Copversion. .
The Series A Preferred Stock shall not be convertible or exchangeable.

-

FAX AUDIE NO.: H04000026720 3
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Section 7. Voting.

The Series A Preferred Stock shall be entitled to vote on all matters which are
presented to the holders of Common Stuck for approval, and shall vote with the holders
of the Common Stock as one class, except as provided below:

(a)  The Sexries A Preferred Stock, voting as a separate class and cach
share having one {1) vote, shall have the exclusive right to elect a numerical majority
(c.g., two members of a three member Board of Directors, three members of a four or five
member Board of Directors, four members of a six or seven member Board, ete.) of tle
members of the Board of Direciors of the Corporation, and to remove or replace any one
or more such director(s) at any time for any reason, or without any reason or cange; and

The Series A, Preferred Stock, voting as a separate class and each
ghare having one (1) vote, shall have the right to approve or disapprove, regardless of the
vote of the Comimon Stock, or of auy other class of Preferred Stock, any amendment to
{or restaternent of) the Articles of Incorporation, any amendment to the Corporation’s
Bylaws, and any creation of a class of stock par! passu with, or preferential to, the Series
A Preferred Stock, with respect to voting rights.

Section 8.  Restriefions on Cerfain Corparate Action. -
So long as any Scries A Preferred Stock shall remiain cutstanding, the Corporation
shall not, without the affirmative vote of the holders of at least 2 majority of the holders
of the Series A Preferved Stock at the tinae ouistanding:

{a) anthorize any new class of shares of Senior Stock, Dividend Parity
Stock or Liquidation Parity Stock, or an increase in the anthorized amount of any class of
shares of Senior Stock, Dividend Parity Stock or Ligutidation Parity Stock;

®) issue anty other shares of Series A Praferred Stock;
(<) sell substantially all of its assets;
{(d)  rerge or consclidate with or into any other corporation; or

(e} amend its Articles of Incorporation to affect the Corporation’s
authorized capital structure, other than to authorize, or increase the authorized number of,
capital stock 1n the Corporation of any class.

Statemenis of Rights and Preferences for Serias B Preferved Stock.

Upon the Gling with the Florida Department of State of these Articles of
Incorporation, there is hereby created a class of Series B Preferred Stock having the
desipnations of rights and preferences set forth below.

" L = e A TH . T -
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Section A. Designation.

There shall be a series of Preferred Stock which shall consist of Three Mililion
One Hundred Thousand (3,100,000) shares and shall be designated as Series B
Exchangeable Cumulative Preferred Stock (referred to herein as “Sgries B Prefeed
Stgek™).

Section B. Definitions.

(a} The term “Dividend Parity Stock™ as used herein with respect to Serics
B Preferred Stock shall mean sll other stock of the Corporation ranking equally therewith
as 1o the payment of dividends.

b The term “Liguidation Party Stock™ as used herein with respect to
Series B Preferred Stock shall mean all other stock of the Corporation ranking equally
therewith as to distribution of assets upon liguidation.

{©) The term “Junior Stock™ as used hervein with respect to Series B
Preferred Stock shall mean the Commeon Stock of the Corporation and all other stock of
the Corporation ranking junior to the Series B Preferred Stock as to the payment of
dividends and the distribution of assets upon liquidation.

(d) The term “Dividend Junior Stock™ as used herein with respeet to
Series B Preferred Stock shall mean the Common Stock and all other stock of the
Corporation ranking junior to the Series B Prefermed Stock as io the payment of
dividends.

{e) The term “Liquidation Junior Stock™ as used herein with respect to
Series B Prefermed Stock shall mean the Common Stock and all other stock of the
Corporation ranking junior to the Series B Preferred Stock as o distribution of assets
upon Hquidation,

{H The term “Sendor Stock™ as used herein with respect to Series B
Preferred Stock shall mean all other stock of the Corpozation ranking senior thereto as to
the payment of dividends or distribition of assets upon liquidation.

{g) . The term “Per Share Price” shall be the original issnancs price of
the Series B Preferred Stock which shall be: (2) as to Series B Preferred Stock purchased
outright for cash, 31.00 (Ons US Dollar) per share of Series B Preferred Stock, and (B)
as to Series B Preferred Stock issuable upon conversion or exchange of debt of the
Corporation, and achally so issued upon such conversion or exchange, the greater of (i)
5.50 {fifty cents) per share of Series B Preferred Stock, or (i) the amount of debt (both as
to outstanding principal and as to accrued interest) that is actually so converied or
exchenged for Series B Preferred Siock

7~
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Section C. Dividends.

{a)  The holders of the Series B Preferred Stock shall be entitled to
receive, as and if declared by the Board of Directors of the Corporation out of the funds
of the Corporation legally available therefor, dividends at an initial annual dividend rate
per share of ten percent (10%) of the Per Share Price, and no more. Dividends shall be
payabie on date on which the Board of Directors shall declare dividends to be due and
payable (a “Dividend ent Date™).

{®) Dividends on the Series B Preferred Stock shall begin to accrue
and shall be cumulative from the date of original issuance thereof (the “Jszue Date’).
Accumulated dividends shall not bear interest. Dividends shall be paid to the record
owner of such shares on the stock register of the Corporation at the close of business on
the Dividend Payment Date.

) Subject to the provisions of Bection E hereof, unless full
cumulative dividends on outstanding shares of Series B Preferred Stock have been paid,
no dividend or other distribwtion {sxcept in Junior Stock) shall be declared or paid on
Commeon Stack or on other Dividend Junjor Stock. A dividend on account, or in full, for
arrears for any past dividend period may be declared and paid at any time, without
reference to any Dividend Payment Date, to holders of record on such date, as may be
fixed by the Board of Directors. To the extent that the amount paid at any time or from

_ fime to fime on the shares of Series B Preferred Stock shall be less than the total amount

due and payable on such shares, such amount shali be paid pro rata to cach record owner
of such shares in the proportion that the total number of such shares owned bears to the
total number of shares of the Series B Preferred Stock then outstanding,

Section D. Liguidation Rights.

In the event of any voluniary or involuntary liquidation, dissolution or winding up
of the Corporation, the holders of Sexdes B Praferred Stock shall be entitled to receive
from 1be assets of the Corporation payment in cash of the Per Share Prics, plus 2 further
ampount equal to unpaid cumulative dividends on the Series B Preferred Stock acerued to
the date when such payment shall be made available to the holders thereof, and no more,
before any amount shall be paid or set aside for, or any distribution of assets shall be
mnade to the holders of Common Stock or other Lignidation Junior Stock. If, upon such
liquidation, dissclution or winding up, the amounts available for distribution to the
holders of Series B Preferred Stock shall be insufficient to permit the payment in firll to
such holders of the preferential amounts to which they are entitled, then soch amounts
shall be paid pro rata to each record aowner of such shares in the proportion that the total
number of such shares owned bears to the total mumber of shares of the Series B
Preferred Stock then outstanding.

Neither a consolidation or merger of the Corpomtion with or intc any other
corporation, nor a merger of any other corporation into the Corporation, nor a
recrgamzation of the Corporation, nor the purchase or redemption of all or part of the

FAX AUDIT NO.; HOAD00026720 3 7
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outstanding shares of any class or classes of the Corporation, nor a sale or transfer of all
or any part of iis assets shall be considered a liquidation, dissolution or winding up of the
Corporation within the meaning of this section.

Section E. Redemption.

The Series B Preferred Stock shall be not redeemable, in whols or in part, without
the prior written consent of the holder thereof. In no cvent whatsoever shall the
Corporation have any right to compel any holder of Series B Preferred Stock to acoept
any proposal for redemption thercof, nor shall any such bolder bave any liahility
whatsaever to the Corporation if it rejects any or 21} such proposals. If and only if the
holder thereof agrees to such redemption in writing, the Series B Preferred Stock may be
redeemable, ip. whole or in part, by payment of the Per Share Price, plus any unpaid
dividends accurmulated from prior Dividend Payment Dates.

SectionF.  Manner of Redemption.

{a) Redemption of Serdes B Preferred Stock shall be conducted in such
menner and under such procedures as the Corporation and the holder thereof shall
mutually agree in writing {the “Redemption Procedures™).

(b} Shares of Series B Preferred Stock redeemed by the Corporsation shall
be restored to the status of authorized and unissued shares of Preferred Stock,
undesigmated as to series, and may be reissued by the Corporation as shares of ons or
mare series of Preferred Stock other than Serles B Preferred Stock.

{c} If the Corporation complies with the Redemption Procedures, and if on
or before the redemption date specified in such Redemption Procedures all funds
pecessary for such redemption shall have been set aside by the Corporation in trust for
the account of the holders of the Sexies B Preferred Stock to be redeemed, 50 as to be
available therefor, then, from and after the date set for such redemption and the setiing
aside of such funds, notwithstanding that any certificate for shares of Series B Praferred
Btock so called for redemption shall not have been surrendered for camcellation, the
shares represented thereby shall no longer be desmed outstanding, and the holder of such
cextificate or certificates shall have with respect to such shares no rights in or with respect
to the Corporation except the right o recelve the redemption price thereof, without
interest, upon the swrmrender of such certificate or certificates; and after the date
designated for redemption, such shares shall not be transferable on the books of the
Corporation.

Section G. Voting Rights

Bacept as otherwise required by applicable law, the Series B Preferred Siock shall
have identical voting rights with the Common Stock of the Corporaifon.

Roog
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Section H.  Exchange or Conversion Rights.

The holders shares of the Series B Preferred Stock shall have the right,
exercisable at any time and from time to fime aller the original issuance date thereof and
until such shares are redeemed as set forth above, to convert and exchange with the
Corporation all or any part of such shares of Sexies B Preferred Stock for shares of
Commeon Stock of the Corporation (“Conversior Shares™), at an initial conversion or
exchange ratio (the “Conversign Ratio”) of one (1) share of Scries B Preferred Stock for
one (1) share of Common Stock of the Corporation.

In oxder to cffect such conversion or exchange, the holder ghall deliver to the
Corporation at its principal executive office notice of the exchange together with the
certificates representing shares of the Series B Preferred Stock duly endorsed to the
Corporation or in blank. The Corporation shall deliver the Conversion Shares issuable
upon such conversion to the holder within ten days of the date (the “Exchange Date™) of
the Corporation's receipt'of such notice and certificates. On and after the Exchange Date,
the Series B Preferred Stock shall no longer be desmed outstanding for any purpose and
any dividends accrued or cumulated prior to the Exchange Date shall be rescinded and no
longer be payable.

The mumber of Conversion Shares issuable upon such conversion shall be subject
to adjustment from time to time as follows:

(a) If, at any time after the date that shares of Series B Preferred Stock
are first issusd {the “QOrigins] Issne Date™), the number of shares of Common Siock
outstanding is increased by a subdivision, conversion or split-up of shares of Common
Stock, then, following the record date fixed therefor, the Conversion Ratio shail be
appropriately adjusted by increasing the number of shares of Common Stock issuable
upon conversion of each share of Series B Preferred Stock in proportion to such increase
in owtstanding Shares of Common Stock.

(&) I at any time afler the Original Issue Date, the mamber of shares
of Common Stock outstanding is decreased by z stock combination, reverse split or
conversion, then, following the record date for such combination, reverse stock split or
conversion, the Conversion Ratio shall be appropriately adjusted by decrezsing the
number of shares of Common Stock issuable upon conversion of each share of Series B
Preferred Stock in proportion fo such decrsase in outstanding Shares of Common Stock.

() In case, at any time after the Original Issue Date, of any c¢apital
reorganization, or any reclassification of the stock of the Corporation (other than a
changs in par velue or from par value to no par value or from no par value to par value or
as a result of a stock dividend or subdivision, split-up or combinsation of shams), or the
consolidation or merger of the Corporation with or into another person (other than a
consolidation or merger in which the Corporation is the cogtinning corporation and whick
does not result in any change in the Common Stock) or of the sale or other disposition of
a1l or substantially all the properties and assets of the Corporation ag an entirety to sy

FAX AUDIT NO.: H04000026720 3
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other person, each share of Series B Preferred Stock shall after such reorgamization,
reclassification, consolidation, merger, sale or other disposition be convertible into the
kind and number of shares of stock or other securities or property of the Corporation or of
the corporation resniting from such consolidation or surviving such merger or to which
such properties and assets shall have been sold or otherwise disposed to which the holder
of the number of shares of Common. Stock deliverable (iImmediately prior to the time of
such reorganization, reclassification, comsolidation, merger, sale or other disposition)
upon conversion of such share of Series B Preferred Stock would have been entitled upon
such reorganization, xeclassification, consolidation, merger, sale or other disposition.
The provisions of this Section H shall similarly spply to sneccessive reorganizations,
reclassifications, consolidations, mergers, sales or other dispositions.

Section I Exercise of Conversiog Right.

(a) To exercise the right to convert set forth in this Section I, a holder
of Shares shall deliver to the Corporation at its principal executive offices, marked to the
attention of the Secretary of the Corporation, the certificate or certificates representing
the shares of Series B Preferred Stock to be converted, endorsed to, or accompanied by a
separate assignment to the corporation, and a written notice (2 “Notice of Conversion™)
stating () such holder's wish to exercise the right to convert such shares, and (ii) the
name or nmmes and addresses in which and to which securities or other property then
deliverable upon conversion of such shares should be registered and delivered (if to a
person other than the holder and/ or to an address other than the holder’s address of
record). Subject to the provisions set forth below, the conversion of 2 ghare of Series B
Preferred Stock shall be deemed effective, and such share shall cease to be outstanding
for any purpose, upon receipt by the Corporation of the aforementioned Notice of
Conversion and certificate representing such share, provided the same are recetved prior
to the Redemption Date, and the sole right of the holder of such share after conversion
shall be to receive the securities or other property then issuable upon the conversion
thereof.

{b) If the Notice of Conversion submitted by a holder of shares of
Series B Preferred Stock requests that shares of Comynon Siock be issued in the name of
any person other than the registered owner of the shares to be converted, the Corporation
mey require, as a condition to the effectiveness of such conversion, that the persons or
entities in whose names such shares of Common Stock are to be issued (i) supply such
information, (ii) agree 1o such restdotions on transfer of securities of the Corporation
issusble upon such conversion, and (ili) comply with such other requirements as the
Corporation may reasonably request or impose to assure compliance with applicable
securities Jaws.

(c) The above provisions of this Section I shall similarly apply to
successive issuances, sales, dividends or other distributions, subdivisions and
combinations on or of the Commeon Stock after the applicable Origingl Issue Date.

”~
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{d) The Corporation will not, by amendment of the Corporation’s Axticles
of Imporporation or through any reorganization, recapitalization, twensfer of assets,
consolidation, merger, dissolution, issue or sale of securities or any other voluntary
action, avoid or seek to evoid the observance or perfonmance of any of the terms to be
jobserved or performed hereunder by the corporation, but will 2t all times in good faith
assist in the carrying, out all of the provisions of this and in the taking of all such action
as may be necessary o appropriate on order to protect the conversion rights of the bolder
of Series B Preferred Stock apainst impeirment.

(e) Notwithatanding anything in this Centificate to the contrary, the
Conversion Ratio shall not be adjusted (§) by virtue of the conversion of shares of Series
B Prefemred Stock into shares of Common Stock, or (ii) by reason of the issuance of
Commeon Stock upon the exercise of options, warrants or sitailar rights outstanding on the
Original Tssuance Date or pursuant to the anti-dilution provisions thereof.

() Upon the occurrence of each adjustment or readjustment of the
Conversion Ratio pursuant e this Section I, the Corporation, at its expense apon request
by any registered owner of shares of Scrics B Preferred Stock, shall compute such
adjustment or readjustment in accordance with the terms hereof and prepare and furnish
to zach such holder a certificate setting forth such adjustment or readjustment and
showing in detail the facts upon which such adjustment or readiustment is based. Such
certificate shall set forth (8) such adjustinent and readjustment, (ii) the current Conversion
Ratic for the shares of Series B Prefemmed Stock at the time in effect, (3ii) the number of
shares af Comunon Stock and the amount, if any, of other property which at the time
would be received upon the conversion of a share of Series B Preferred Stock, and (iv) if
such adjustment is the result of an issuance of Commeon Stock, the number of Shares of
Common Stock issued and the consideration received therefar.

{g) The Corporation at all timmes will reserve and keep available out of its
authorized bui unissued shares of Common Stock solely for the purpose of effecting the
conversion of the shares of Serics B Preferred Stock such number of its shares of
Comuinon Stock as fror time to time will be sufficient fo effect the conversion of all then
outstanding shaves of Sericg B Prefarred Stock; and if at any time the number of
authorized but unissued shares of Common Stock is not sufficient to effect such
conversion, in addition 1o such other remedies as may be available to the holders of
shares of Seres B Preferred Stock for such failure, the Corporation will take such
corporate action as, in the opinfon of it counscel, may be necessary to increase its
amthorized but unissued shares of Common Stock o such number of shares as will be
sufficient for such purpose.

(h)  No factional shares shall be issued upon conversion of shares of
Series B Preferred Stock. Whether or not fractional shares would be issuable upon such
conversion §hall be determined on the basis of the total number of shares which the

holder of such sharas iz at the time converting into Common Stock and the number of
shares of Common Stock issuable upon such aggregate conversion. If the conversion

© would resullit in any fractional share, the Corporation shall, in liev of issuing any

-~
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fractional share, pay the holder an amount in cash equal to the fair market value of such
fractional share on the date of conversion (as determined in good faith by the Board of
Directors of the Corperation).

() The Cosporation shsll pay all documentary, stamp or other
transactional taxes atiributahle to the issuance or delivery of shares of capital stock of the
Corporation upon conversion of any shares of Series B Preferred Stock; provided,
bowever, that the Corporation shall not be required to pay any taxeos which may be
peyable in respect of any transfer involved in the issuance of delivery of any cortificate
for such shares in a name other than that of the holder of the shares in respect of which
such sharc:s are being issued,

. {i) All shares of Commoa Stock which may be issued in connection with
conversion of shares of Series B Preferred Stock as provided herein, upon issuance by the
Corporation, shall be validly issued, fully paid and non-assessablc ang free fom all taxes,
Hens or charges with respect thereto.

&) Except as e:xprcssly f-mvxded herem, shares of Beries B Preferred
Stock.

Ra'nk of Series A and Series B Preferred Stock

“The Series A and Seriss B Preferred Stock shall rank senior to the Corporation’s
Cotmon Stock with respect to the rights and preférences set forth above in these Articles
of Incorporation. The Corporation’s Board of Directors may, fom time to ime and at
any iime, designate additional classes or series of stock with rights and preferences senior
to fhiat of the Series A Preferred Stock and/or the Series B Preferred Stock, provided that
no such stock shall have voting rights or prefersnces senior to the Series A Preferred
Stock’s voting rights as set forth above in these Articles of Incorporation.

ARTICLE ¥
BOARD OF DIRECTORS

Cén@asz’tfon of the Bowrd of Directors

The Corporation shall have at least one (1) and no more than seven (7) directors.
As of ﬂm;date of filing of these Articles of Inco:poranan with the Florida Secretary of
state, the pumber of directors shall be one, subject to increase up to seven (7) or decrease
at any time, or fom time 1o time, by the Board of Directors; provided that the Board of
Directors shall never comprise less than one dirsctor (the “Board™).

A.s: used herein, “Preferred Shareholder™ shall mean all holders of the
Corporatmn 3 Series A Preferred Btock, and “Preferred Director™ shall moesn any member
of the Boar& that is subject to election by the Preferred Sharcholder,

—
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Reszignation, Removal, Bic.

The Preferred Shareholder, and smy other person who now or hereafier has the
tight to desiguste any director to the Board, shall bave the exclusive right o remove the
director designated by it for any reason, and in the event of any vacancy on the Board
resulting from the resignation, rermoval, incapacity or death of any director designated by
any person, such person shall kava the exclusive right fo designate a replacement

director
ARTICLE VI
ATFHIATED TRANSACTIONS
The Corporation electz not to be govemed by Section 607.0001 of the Florida
Business Corporation Act.
ARTICLE VIX . _
REGISTERED AGENT ]

The initial Registered Agent of this Corporation is Frankiin ¥, Caplan, Esg., 200
Bouth Biscaynes Bonlevard, Suite 1000, Miami, Florida 33131,

The wriilicn sccepiance of the Registered Agent, ag zequired in Section
607.0501(3) of the Florida Business Corporation Act, is aftached herefo.

INCORPORATOR

The neme and address of the Incorporator ars as fHllows:

Frapklin H. Caplan, ¥sq.,
Berger Singezmman, PLA,

200 South Biscayne Boulsvard
Buite 1000

Aierai Florida 33131

IN WITNESE WHEREQF, the ITnearporator pamed zbove has cansed

these Artitles of Tncorporation to bameiﬁ’ day ol ¥ ., 2004.
pil e

Fleriktin . Caplim, Incorporator

—
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Ihereby accept the appointment ag the Registered Agent of the Corporation, and |
agrea to coxply with the provisions of the laws of the Siate of Florida, including Section
48.091, Florida Stabites, providing for the keeping open of the registered office for
sexvice of process. { am familiar with and accept the obligations provided for in Chapter
517, Florida Statutes.

Daie: February 5, 2004

“TLoodd O\

Narse: Franklin ¥ Gaplan
Rogistered Agent
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