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"ABANDCNED" .
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AMENDED AND RESTATED U e
ARTICLES OF INCORFORATION OF Gn o
CHOICE ENVIRONMENTAL SERVICES, INC. kT
O D
/ /

- Pursuant to Sections 607.10025, 607.1003, and 607.1007 of the Fiorida Busmess/ :
Corporation Act (the “Act™), the undm'signed, being the sole director and chief executive officer ¥

of Chaice Environmental Services, Inc., a Florida corporation (the “Corporation™), certifies that:

1. The Corporation was organized and its initial Articles of Incorporation were filed
with the Plorida Dspartment of State on February 5, 2004 (the “Initial Articles”). The document
number of the Carporation is 04000025188,

2. The smended and restated articles of mcnrpm-anon of the Corporation set forth
herein ("Amonded Articles") contain an amendment requiring shareholder approval. The Board
of Directors of the Corporation, acting by written consemt of its sole member, adopted a
resolution setting forth the amendments deseribed in these Amended Articles and declaring the
advisability of such emendments and the adoption of these Amended Articles.

3, Thess Amended Articles, and the amendments set forth herein, were approved
and adopted by the sharcholders at a special mesting of shareholders of the Corporation held on
December 7, 2009. The number of votes cast for the amendments and these Amended Articles
by the sharcholders was sufficient for their approval, with the holders of shares of the
Carporation’s common stock and Series B preferred stock being entitled to vote separately on the
amendments and these Amended Articles, and the number of votes cast for the amendments by
the shareholders in cach such voting group being sufficient for approval by that voting proup.

4, The Initial Articles are amended as follows:

(8 ARTICLE II is amended to change the address of the principal office of
the Corporation;

.(b)  ARTICLE IV is amended to provide for (i) the eombination of cach three
hundred thousand (300,000) issued and outstanding ghares of the Corporation’s Common Stock
into one (1) share of common stock, $300,00 par value per share, (i) the Corporation’s cash
payment for fractional interests resulting from such combination, and (iii) a general description
of the Corporation’s Cormmon Stock; and

() ARTICLE VI is amended to change the name and address of the
registered agent of the Corporation.

5. As p result of the amenduents set forth in these Amended Articles, the percentage
of authorized shares that remain unissued after the combination does not exceed the percentage
of authorized shares that were nnissued before the comblnation.

p090002558273
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6. Effective 23 of the date of filing of these Amended Articles-with the Florida
Department of State, the text of the Articles of Incarporation of the Corporation is amended and
restated in ite entirety to read ag follows:

ARTICLE I
NAME
The name of the Corporation is CHOICE ENVIRONMENTAL SERVICES, INC,
ARTICLE II
PRINCIPAL OFFICE

The mailing address and the strest address of the principal office of the Corporation s 2860 Statr:
Road 84, #103, Fort Lauderdale, Florida 333 12-4810

ARTICLE I
PURPOSE

The purpose of the Corporation shall be 1o engage in and transact any and all business
permitted under the laws of the United States of America and the State of Florida.

ARTICLE IV !
CAPITAL STOCK

Awghorized Shares

The total number of sheres of capital stock which the Corporation is authorized to issue is
sixty million (60,000,000}, of which fifty million. (50,000,000) shares are commoan stock, par
value $300 per share (“Commay Stock™), and ten milllon (10,000,000} shares are preferred
stock, par value $.001 per share (“Praferred Stock™),

A description of the respective classes of stock and a statement of the designations,
preferences, voting powers, relatdve, participating, optional or ather special rights and privileges
"~ and the qualifications, limitations and restrictions of the Preferred Stock and Commaon Stock are ~ -
ag follows:

Reverse Stock Split

Upon the filing with the Florida Secretary of Stats of these Amended and Restated
Asticles of Incorporation, each three hundred thonsand (300,000) issued and cutstanding shares
of Common Stock of the Corporation shall thereby end thercupon be combined info one (1)
validly issued, fully paid, and non-assesseble share of Common Stock. -

Each persan or entity who, as of the date of the filing of these Amended and Restated
Articles of Incorporation, held of record any issued and cutstanding shares of Common Stock
("Qld Common Stock™) shall receive, upon surrender of such person's or entity’s certificate(s)
for such shares of Common Stock to the Corporation’s president, secretary or other authorized
agent, & new stock certificate or certificates to evidence and represent the number of shares of

H090002558273
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post-réverse split Commeon Stock (“New Common Stogk™) to which such -persen or-entity: is-

entitled after the filing of these Amended and Restated Articles of Incorporation; provided,
bowever, that the Corporation shall not jssue fractional shares of New Common Stock in
connection with this reverse stock splif, but, in leu thersof, and upon surrender to the
Corporation’s president, secretary or other authorized agent of certificates representing the shares
of Old Common Stack, the Corporation shall make a cash payment ar the rate of §.58 for each
share of Old Commen Stock to the holders thereof who hold fractional interests (i.e., less than
one whole share of New Comman Stock) as a result of this reverse stock split. The ownership of
fractional interests shall not entitle the holder thereof to any voting, dividend or other rights,
other than the right to receive & cash payment therefor as described above, Stock certificates
evidencing shares of Old Common Stock of holders who, after this reverse stock split, hold less
than a whole share of post-reverse split Common Stock, will be cancelled and deemed void, and
holders thereof will be entitled to receive cash payment at the rate set forth above, without
interest thereon, in respect of fractional interests resnlting from the reverse stock split only upon
surrender of such stock certificate(s). Unexchanged stock certificates evidencing shares of Old
Common Stock of holders who, after this reverse stoek split, hold at least one whole share of
post-reverse Common Stock will, after this reverse stock split, represent the mimber of whole
shares of post-reverse split Common Stock into which the pre-reverse split Common Stock
represented by such certificate(s) were combined, The halders of unexchanged stock certificates
will not be entitled to receive any dividends or other disiributions, if amy, payable by the
Corporation, or cash payments in respect of fractional interests, afier the date of filing of these
Amended and Restated Articles of Incorporation with respect to their shares of post-reverse split
» Common Stock until they swrender their certificates representing Old Common Stack to the
Corporation; and such dividends end distributions, if any, will be accumnlated and, at the time of
such surrender, all such unpaid dividends and distribitions and cash payments in respect of
fractional interests, if any, will be paid without interest,

Common Stock
Relative Rights,

All references, voting powers, relative, participating, optional or other special rights and
privilages, and qualifications, imitations, or restrictions on the shares of the Common Stock ars
expressly made subject and subordinate to these that may be fixed with respect to any shares of
the Prefarred Stock. :

ot} : 15
Except as otherwise required by law or these Articles of Incorporation, each holder of
shares of Common Stock shall have one vote in respect of each share of stock held by him of

record on the books of the Corporetion for the election of directors and oo all other masters
subrmitted to a vote of stockholders of the Corporation,

H090002558273
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Dividends. ;
Subject to the preferential rights of the shares of Pj
Cornmon Stock shall be entitled to receive, when and if d

of the assets of the Corporation which are by law availab)
cash, in property or in shares of capital stock. '

Dissgjution, Liquidation or .S&indi.ng Up,
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referred Stock, the holders of shares of
eclared by the Board of Directors, out
e therefor, dividends payable either in

In the event of any dissolution, liquidation of winding up of the affairs of the

Corporation, after digtribution in full of the preferential
of shares of the Preferred Stock, holders of Common St

the number of sharea of Common Stock held by them respt

Preferred Stock Authorized

ounts to be distributed to the holders
¢l shall be entitled, unless otherwise

provided by law or this Certificate of Incorporation, to reFeive all of the remaining agaets of the
Corporation of whatever kind available for distribution to stoclholders ratebly in proportion to

setively.

or classes with such distinctive designations as may be]
providing for the issuence of such stock from time to ti

series or ¢lass shall include, but not be limited to determi

()  The number of shares constitutiz)

series or class;

dividends shall be cumulative and, if so, the date

or class, !

(d)  The rights of the shares in case of
- dissalution or winding-up of the Corporation, and |
paytnent of shares of such series or class;

(¢)  The vating power, if any, for su

The Board of Directors may issue Preferred Stock from time to time in one ar more series

stated in the resclution or resolutions
¢ adopted by the Bosrd of Directors,

The resolution or reselutions providing for the ismance of shares of a particular series or class
shall fix, subject to applicable law, the designations, rights, preforences and limitations of the
shares of sach such series or ¢lass. The authority of the Board of Directors with respect to each
ation of the following:

such serles or class, including the

authority to increase or decrease such number, and the distinctive designation of such

(b) The dividend rate of the shares pf such series or class, whether the

from which they shall be cumulative,

and the relative rights of priority, if any, of payment of dividends on shares of such series

{e)  The right, if any, of the Corporation fo redeem shares of such series or
clags and the terms and conditions of such redsmption;

voluntary or involuntary liguidation,
e relntive rights of priority, if any, of

h serics or clasg and the terms and

conditions under which voting power may be|exercised; and without lmiting the
generality of the foregoing, any special voting pyeferences, such as the right to elsct a
majotity, or other specified portion, of the members of the Corporation's Board of
Directors;

H090002558273
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(f)  The obligation, if any, of the Corporation 1o retire shares of such series or
class pursuant 1o & retirement or sinking fund or funds of a similar nature or otherwise
end the texms and conditions of such obligation;

()  Theterms 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

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

Statements of Rights and Freferences for Series A Preferred Stock

Thers is hereby created a class of Series A Preferred Stock having the designations of
rights and preferences set forth below.

Designation.

There shall be a series of Preferred Stock which shall consist of One Thonsand
{1000) sherea and shall be designated ns Series A Preferred Stock (referred to herein as

“Series A Preferred Stock™),
Definitions.

{a) The term “Dividend Parity Stock™ ms used herein with respeot to
Series A Prefarred Stock shall mean all other stock of the Corporation ranking equally
therewith as 1o the payment of dividends,

(b)  The term “Liguidation Parity Stock™ as used herein with respect to
Series A Freferred Stock shall mean all other stock of the Corporation ranking equally
therewith as to distribution of assets upon liguidation.

(¢}  The terma “Junior Stock™ as used herein with respect to Series A. -

Preferred Stock shall mean the Common Stock of the Corporation and all other stock of
the Corporation ranking junior to the Series A Preferred Stock as to the payment of
dividends and the distribution of assets upon liguidation.

(d)  The term “Dividend Junior Stock” as used herein with respect to
Series A Preferred Stock ghall mean the Common Stock and ail other stwock of the
Corporation ranking junior to the Series A Preferred Stock as to the payment of
dividends, -

(&)  The term “Liquidation Junior Stoclk™ as used herein with respect to
Series A Preferred Stock shall mean the Common Stock and all other stock of the
Corporation ranking junior to the Series A Preferred Stock as to distribution of assets
Upon liquidation.
H090002558273
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43) The term "Senior Stock” a3 used herein with respect to- Seties -A
Preferred Stock shall mean all other stock of ths Corporation ranking senior thersto as to
the payment of dividends or distribution of assets upon liquidation.

(g)  The texm “Per Share Price™ as used herein with respect to Serfes A
Preferred Stock shall be the original issuance price of the Series A Preferred Stock which
shall be $1.00 (One US Dollar) per share of Series A Preferrcd Stock.

Dividends,

(@)  The holders of the Series A Preferrcd Stock shall be entitled to
receive dividends on such shares on a pro rate, per sharc basis equivalent to the
dividends, if any, declared and paid in respect of the Corporation's Common Stock (e.5.,
if a dividend of $.10 per share is declared end paid on each share of Common Stock, then
& dividend of $.10 per share shall be declared and paid on each share of Series A
Preferred Stock). The Series A Preferred Stock shall be Dividend Junior Stock as to all
classes and series of the Carporation's other Preferred Stock, whether now or hereafter
enthorized 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, Dividends shall be payable on
the date on which the Board of Directors shall declare dividends to be due and payable (a

“Dividand Payment Daje”).

(b)  Subject to the provisions of the gection titled “Redemption™ nnder
these Statements of Rights and Preferences [or Series A Preferred Stock, dividends on the
Series A Preferred Stock shell not acerue or be payable untit declared, and shail not be
cumulative or accumulate. Dividends shall be paid to the record owner of such shares on
gle. stock register of the Corporation et the close of business on the Dividend Payment

ate.

Liguidation Rights,

In the event of any voluniary or invohmtary liquidation, dissolution or winding up
of the Corporation, the holders of Series A Preferred Stock shall be entitled to receive
from the assets of the Corporation payment in cagh of the Per Share Price, and no mare,
before any amount shall be pald or set aside for, or any distribution of assets shall be
made to the holders of Common, Stock or other Liquidation Junior Stock. The Series A
Preferred Stock shall be Liquidation Jimior Stack as to all classes and geries of the
Corparation's other Preferred Stock, whether now or hereafter authorized or issued and
all of such other classes and series of Preferred Stock shall be Senior Stock with respect
to the Seriea A Preferred Stock, If, upon such liquidation, dissolution or winding up, the
amounts svailable for distribution to the holders of Series A Preferred Stock shall be
insufficient to permit the payment in full to such holders of the preferential amounts to
which they are entitled, then such amounts shall be paid pro rats to each record owner of
such shares in the proportion that the tota! oumber of such shares owned bears to the total
number of shares of the Series A Praferred Stock then outstanding.

pogoon2558273
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Neither & consolldation or merger of the Corporation with -or into any other
corporstion, nor a merger of auny other corporation into the Corporation, nor a
reorganization of the Corporation, nor the purchase ar redemption of all gr part of the
outstanding shares of any ¢lass ar classes of the Corporation, nor a sale or transfer of all
or any part of its assets shall be considared a liquidation, dissolution or winding up of the
Corporation within the meaning of this section.

Redemption.

The Series A Preferred Stock shall be not redeamable, in whole or in part, without
the prior written consent of the holder thereof. Any redemption of Series A Prefenred
Stocl shall be effected, if at all, on such terms and conditions as the holder thereof and
the Corporation shall detennine by negotiation. and mutyal written agreement. In no event
whatsoever shall the Corporation have eny right to compel airy holder of Serics A
Preferred Stock to accept any proposal for redernption thereof, nor shall any guch holder
have any liability whatsoever to the Corporation if it rejects any or all such proposals.

-Conversion,
The Series A Preferred Stock shall not be convertible or exchangeable.

Voting,

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

()  The Series 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
{e.g., two members of a three member Board of Direciors, three mermbers of a four or five
member Board of Directors, four members of a six or seven meraber Board, etc.) of the
members of the Board of Directors of the Corporation, and to remove or replace any one
or more such director(s) at any titme for any reason, ar without any rsason or cause; and

(b)  The Serles A Prefarred Stack, voting as a separate class and each
ghare heving one (1) vots, shall have the right to approve or disapprove, regardless of the
vote of the Commeon Stock, or of any other class of Preferred Stock, any amendment to
(or restatement of) the Articles of Incorporation, any amendmant to the Corporation's
Bylaws, and any creation of a class of stock pari passu with, or preferential to, the Series
A Preferred Stock, with respect to voting rights,

Regtrictions on Certain Copporate Action

So long as any Series A Preferred Stock shall remain outstanding, the Corporation
shall not, without the affirmative vote of the holders of at least a majority of the holders
af the Series A Preferred Stock at the time outstanding:

1090002558273
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{8)  authorize any new class of shares of Senior Stock, Dividend Parity.

Stock or Liquidation Parify Stock, or an increage in the authorized amount of any class of
ghares of Senior Stock, Dividend Parity Stock or Liquidation Parity Stock;

{b)  issue any other shares of Series A Preferred Stock:
(¢)  sell substantially all of its assets;
(@  merge or consolidate with or into any other carporation; or

_ (e) amend its Articles of Imecorporation to affect the Corporation's
authorized capital structure, other than to authorize, or increase the authorized mumber of,
capiral stook in the Corporation of any class,

Statements of Rights and Preferences fdr Saries B Preferred Stock

Upon the filing with the Florida Department of State of these Articles of Incorporation,
there is hereby created a class of Saries B Preferred Stock having the designations of rights and
preferances set forth below.

Designation,

There shall be o serics of Preferred Stock which shall copsist of Three Million
One Hundred Thousand (3,100,000) shares and shall be designated as Series B
Exchangeable Cumulative Prefurred Stock (referred to herein as “Series B Preferred
Stock™),

Definitions.

(&)  The tcrm “Dividend Parity Stock™ 25 used hergin with respect to
Series B Prefemred Stock shall mean all other stock of the Corperation ranking equally
therewith as to the payment of dividends.

. (b) . .-The term “Liquidation Parity Stock™ as used herein with respect to
Series B Preferred Stock shall mean all ather stoek of the Cnrparatmn ranking equally
therewith as to distribution of assets npon liquidation.

{¢)  The term “Junior Stock™ as used herein with respect to Serles B
Preferred Stock shall mean the Common Stock of the Corporation and all other stock of
the Corporation ranling 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 respect to
Series B Preferred Stock shall mean the Comumon Stock and all other gtock of the
Corporation ranking junior to the Series B Preferred Stock as to the payment of
dividends.

H090002558273
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(e}  The term “Liguidation Junior Stock” g used herein with respeet to
Series B Preferred Stock shall meen the Common Stock and all other stock of the
Corporation ranking junjor to the Series B Preferred Stock as to distribution of assets
upon liguidation,

(9] The term “Senior Stock” as used herein with respect to Series B
Preferred Siock shall mean all other stock of the Corperation ranking senior thereto as to
ihe payment of dividends or distribution of assets upon liquidation.

(8)  The term “Per Share Price” a3 used herein with respect to Series B
Preferred Stock shall be the original issuance price of the Series B Preferred Stock which
shall be: (a) as to Seriss B Preferred Stock purchased outright for cash, $1.00 (One US
Dallar} per share of Seriss B Prefarred Stock, and (b) as to Series B Praferred Stock
issuable upen conversion or exchange of debt of the Corporation, and actually so issued
upon such eonversion or exchange, the greater of (i) $.50 (fifty cents) per share of Series
"B Preferred Stock, or (ii) the smount of debi (both as to outstanding principal and as to
acerued interegt) that is actually o converted or exchanged for Series B Preferrad Stock

Dividends.

The halders of the Series B Preferred Stock shall be entitled to receive, s and if
declared by the Board of Directors of the Corparation out of the funds of the Corporation
legally available therefor, dividends at au initial annual dividend rate per share of ten
percent (10%) of the Per Share Price, and no more, Dividends shall be payable on the
date on which the Board of Directors shall declare dividends to be due and payable (&

“Dividend Payment Date”).

(a)  Dividends on the Series B Preferred Stook shall begin to accrue
and shall be cumulative ffom the date of original issuance thereof (the “Tsgue Date™}.
Accumuleted dividends shall not bear interest. Dividends shall be paid to the record
owner of such shares on the stock register of the Corporauon at the close of business on
tho Dividend Payment Date,

(b)  Subject to the provisions of the gection titled “Redemption” under
these Statements of Rights and Prefersnces for Series B Preferred Stock, unless full
eumniative dividends on outstanding shares of Series B Preferred Stock have been paid,
no dividend or other distribution (except in Junior Stock) shall be declared or paid on
Common Stock or on other Dividend Junior Stock. A dividend on account, ar in fill, for
arrears for any past dividend period may be declared and pald 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
time to time on the shares of Serfes B Preferred Stock shall be less than the total amount
due and payable on such shares, such amownt shall be paid pro rata to each record owner
of such shares in the proportion that the total mmmber of such shares owned bears 10 the
total number of shares of the Sorles B Preferred Stock then outstanding,

{H09o'00255327'3
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Lignidation Rights,

In the event of any voluntary or involuntary liquidation, dissolution or winding up
of the Corporation, the holders of Series B Preferred Stock shall be entitled to receive
from the assets of the Corparation paymeat in cash of the Per Share Price, plus a further
amount equal to unpaid cumnlative dividends on the Series B Preferred Stock accrusd to
the date when such payment shal]l be made available to the holders thereof, and no mare,
before any amount shall be paid or set aside for, or any distribution of assets ghall be
made to the holders of Common Stock or other Liquidation Junior Stock. If, upon such
lignidation, dissolution or winding up, the amounts available for distribution to the
holders of Series B Preferred Stock shall bé insufficient to permit the payment in full to
such holders of the preferential amounts to which they are entitled, then such amounts
shall be paid pro rata to cach record owner of such shares in the proportion thet the total
number of such shares owned bears to the total number of shares of the Series B
Preferred Stock then outstanding.

Neither a oonsolidation or merger of the Corporation with or into any ather
corporation, nor a merger of any other corporation inte 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 Corporation, nor a sale or transfer of all
or any part of Its assets shall be considersd a liquidation, dissolution or winding up of the
Corporation within the meaning of this section. -

Redemption,

The Scrics B Preferred Stock shall be not redeernable, in whole 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 accept
any proposal for redemption thereof, nor shall any such holder have any liability
whatsoever 10 the Corporation if it rejects any or all such propnsals. If and only if the
holder thereof agrees to such redemption in writing, the Series B Preferred Stock may he
redesmable, in whole or in part, by payment of the Per Share Price, plus any unpaid
dividends accumulated from prior Dividend Payment Dates.

Manner of Redsmptian,

(a) Redemption of Series B Preferred Stock shall be conducted in such
manner and under such procedures as the Corporation and the holder thereof thall

mutually agree in writing (the “Redemption Procsdures™).

(&)  Shares of Series B Preferred Stoclk redeemed by the Corporation
shall be restored to the statns of authorized and unissued shares of Preferred Stock,
undesignated ag to series, and may be reissued by the Corporation as shares of one or
more serizs of Preferred Stock other than Series B Preferred Stock,

(c)  If the Corporation complies with the Redemption Procedures, and
if on or before the rsdemption date specified in such Redemption Procedures all funds
necessary for such redemption shall have been set aside by the Corporation in trust for

“H090002558273
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the accoumt pof the holders of the Series B Preferred Stock to be redeemed, -50.as to ba
avaijlable therefor, then, from and afier the date set for such redemption and the setting
pside of such funds, notwithstanding that any certificats for shares of Serics B Preferred
Stack so called for redemption shall not have been surrendered for cancellation, the
shares represented thereby shall no longer be deemed outstanding, and the holder of such
certificate or certificates shall have with respect to such shares no nghts in or with respect
1o the Corporation except the right to receive the redemption price thereof, without
interest, upon the swrrender of such certificate or certificates; and after the date
designated for redemption, such shares chall nat be transferable on the bsoks of tha

Corporation,

Voting Rights.

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

Exchangg or Conversion Rights,

The holders shares of the Series B Preferred Stock shall have the right,
exercisable at any time and from time to time after the original igsnance date thereof and
unti! such ghares sre redeemed as set forth sbove, 1o convert and exchange with the
Corparation all or any part of such shares of Series B Preferred Stock for shares of
Common Stock of the Corporation ("Conversion Shares™), at apo initial conversion or
exchange ratio (the, “Conversion Ratio™) of ane (1) share of Series B Preferred Stoek for
one (1) share of Commeon Stock of the Corporation.

In order to effect such conversion or exchange, the holder shall deliver to the
Corporation at its principal executive office notice of the exchange fogether with the
certificates representing shares of the Series B Preferred Stock duly eadorsed 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 deemed outstanding for any purpose and
any dividends accrued or cummlated prior to the Exchange Date shall bs rescinded and no
longer be payable,

The mumber of Conversion Shares fssnable upon such conversian shall be subject
to adjugtment from time 1o time ag follows:

(a) If, at any time after the date that shares of Series B Preferred Stock
ere first issued (the “Qriginal Issue Date”), the number of shares of Common Stock
outstanding is Inereased by a subdivision, conversion or split-up of shates of Commen
Stock, then, following the record date fixed therefor, the Conversion Ratio shall be
appropristely adjusted by increasing the number of shares of Common Stock issuabie
upon conversion of each share of Series B Preferred Stock in proportion to such incroase
in outstanding Shares of Common Stock.

‘H020002558273
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(b) If, at any time after the Original Issne Date, the number of shares -

of Common Stock outstanding is decreased by a stock combination, reverse split or
conversion, then, following the record date for such combinaticn, teverse stock split or
conversion, the Conversion Ratio shall be appropriately adjusted by decreasing the
number of shares of Common Stock issusble upon conversion of each share of Series B
Preferred Stock in proportion to such decrease in outstanding Shares of Commaon Stock,

(¢) In case, at any time efter the Original Issne Date, of any capital
reorganization, or any reclassification of the stock of the Corporation (other than a
change in par value 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 combination of shares), 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 continuing corporation and whick
dees not result in any change in the Common Stock) or of the sale or other disposition of
all or substantially all the properties and assets of the Corporation as an entirety to any
pther person, each share of Series B Preferred Stock shall after such reorganization,
reclassification, consolidation, merger, sale or other disposition be convertible into the
kind and number of sharas of stock or other securities or property of the Corporation or of
the corporation resulting 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 Commen Stock deliverable (immediately prior to the time of
such reorganization, reclassification, consolidation, merger, sale or other dispositicn)
upon conversion of such share of Series B Preferred Stock would have been entitled upon
such reorganization, reclassification, consolidation, merger, sele or other disposition. The
provisions of this Section shall similarly epply to successive reorganizations,
reclassifications, consalidations, merpers, saleg or other dispositions,

Exercise of Conversion Right,

{(a)  To exearcise the right to convert set forth in this Section, a holder of
Shares ghall dellver to the Corporation et its principal exccutive 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 accampanicd by a

separate assignment to the corporetion, and a written notice (a “Notice of Conversiog™
stating () such holder's wish to exercise the right to convert such shares, and (i) the
namée or names 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 addresg other than the holder's address of
record). Subjeot to the provisions set forth below, the conversion of & share of Serles B
Preferrad Stock shall be deemed effective, and such share shall cease 10 be outstanding
for any purpose, upon receipt by the Corporation of the aforementioned Notice of
Convexsion and certificate representing such share, provided the same are received prior
1o the Redemption Date, and the sole right of the holder of such shars after conversion

shall be to receive the securities or other property then issuable wpon the conversion

theroot -H090002558553
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(b)  If the Notice of Conversion submitted by a holder of shares of
Series B Preferred Stock requests that shares of Commaon Stock be issued in the name of
any person other than the registered owner of the shares to be converted, the Corporation

. may require, as a condition to the effectiveness of such conversion, that the persons or

entities in whose names siuch shares of Comamon Stoek are to be issued (i) supply such
information, (ii) agree to such vestrictions on transfer of securities of the Corporation
issuzble upon such econversion, and (iii) comply with such other requirements as the
Corporation may reasonably request or impose to assure compliance with applicable
securities laws, :

(¢) The above provisions of this Section shall similarly apply to
successive issuances, sales, dividends or other distributions, subdivisions and
combinations on or of the Common Stock afier the applicable Original Issue Date.

(@  The Corporation will not, by amendment of the Corporation's
Articles of incorparation or through any reorpanization, recapitalization, transfer of
aggets, consoldation, merger, dissolution, jssue or sale of securities ar any other
voluntary action, avoid or seek to avoid the observance or performance of any of the
terms to be observed or performed hereunder by the corporation, but will at all Himes 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 neoessary or appropriate on order to protect the conversion rights
of the holder of Series B Preferred Stock against impairment.

()  Notwithstanding anything in this Certificats to the contrary, the
Conversion Ratio shall not be adjusted (i) by virtue of the conversion of shares of Series
B Preferred Stock into shares of Common Stock, or (if) by reason of the isswance of
Common Stock upon the exercise of options, warrants or similar rights outstanding on,
the Original Issuance Date or pursuant to the anti-dilution provisions thereof.

(49} Upon the occurrence of each adjustment or readjustment of the
Conversion Ratio pursuant to this Section, the Corporation, at its expense upon request
by any registered owner of shares of Series B Preferred Stock, shall compute such

. adjustment or readjusttment in accordance with the terms hereof and prepare and furnish

to ecach such holder a certificate setting forth such adjustment or readjustment and
showing in detail {he facts upon which such adjustment or readjustment is based. Such
certificate shall set forth (i) such adjustment and readjustment, (if) the current Conversion

Ratio for the shares of Series B Proferred Stock at the time in ¢ffect, (i) the number of

shares of Common 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 Common Stock, the number of Shares of
Comynon Stoclk issued and the consideration reseived therefor.

(g) The Corporation at all times will rteserve and keep available out of
ity authorized but unissued shares of Common Stock solely for the purpose of effecting
the conversion of the shares of Series B Preferred Stock such number of its shares of
Commeon Stock as from time to time will be suficient to effect the conversion of all then
outsianding shares of Serics B Preferred Stock; and if at any time the number of

I;H09'0002558273
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authorized but unfssued shares of Common Stock-is not sufficient to effect. sueh
conversion, in addition to such other remedies as may be available to the holders of
shares of Serics B Preferred Stock for such fadlure, the Corporation will take snch
corparate action 89, in the opinion of its counsel, may be necessary to increase its
authorized but unissued sheres of Common Stock t¢ such number of shares as will be
sufficient for such purpose.

(h)  No fractional shares shall be issned upon conversion of shares of
Series B Preferred Stock. Whether or not fractional sharea would be jssuable upon such
conversion shall be determined on the basis of the total number of shares which the
holder of such shares is at the time converting into Commeon Stock snd the number of
shares of Ceammon Stock issuable upon such aggregate conversion. If the conversion
would result in any fractiona] share, the Corporation shall, in lien of issuing any
fractional share, pay the holder an amount in cash equal to the fair market value of such
fractional share on the date of canversion (ps determined in good faith by the Board of
Directars of the Corporation).

) The Corporation shall pey all documentary, stamp or other
transactional taxes ettributable to the issuance or delivery of shares of capital stock of the
Corporation upon conversion of any shares of Series B Preferred Stock; provided,
howsver, that the Corporation shall not be required to pay any taxes which may be
payable in respect of any transfer involved in the issuance of delivery of any certificate
for such shares in a name other than that of the holder of the shares in respect of which
such shares are baing issued,

All shares of Common Stock which may be issued in connection
with conversicn of shares of Series B Praferred Stock as provided herein, upon issuance
by the Corporation, shall be velidly issued, fully paid and non-sssessable and free from
all taxes, liens or charges with respcet thereto.

K Except a5 expressly provided herein, shares of Series B Preferred
Stock shall have the same rights and privileges as shares of the Corporation’s Common
Stock. . . . e .

Rank of Series A and Serles B Preferred Stock

The Series A and Series B Preferred Stock shall rank senior to the Corporation's

Common Stoek with respect to the rights and preferences set forth above in these Articles of
Incorparation. The Corporation's Board of Directors may, from time to time and at any time,
designate additional classes or series of stock with rights and preferences senior to that of the
Series A Preferred Stock and/or the Series B Preferred Stock, provided that no such stock ghall
have voting rights or preferences senior to the Series A Preferred Stock's votng rights as set
farth above in these Articles of Incorporation,

H090002558273
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ARTICLE V
BOARD QF DIRECTORS

Composition of the Board of Directors

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

As vsed herein, “Preferred Sharsholder” shall mean all holders of the Corporation's
Series A Proforred Stock, and “Preforred Director” shall mean any member of the Board that is
subject to election by the Preferred Shareholder.

Resignation, Removal, Etc.

The Preferred Shareholdsr, and any other person who now or hereafter has the right to
designste any directar to the Board, shall have the exclusive right to remove the director
designated by it for any reason, and in the event of any vacancy on the Board resulting from the
resignation, removal, incapacity or death of any director designated by any person, such person
shall have the exclusive right 1o designate a replacement director, '

ARTICLE VI
AFFILIATED TRANSACTIONS

_ The Corporation elects not to be governed by Section 607.0901 of the Florida Business
Corporation Act.

ARTICLE VII
REGISTERED AGENT

The Repistered Agent of the Corporation is Kermeth R Swank. The address of the
Registered Agent is 2860 State Road 84, #103, Fort Lauderdale, Florida 33312-4810. -

The written acceptance of the Registered Agent, as required in Section 607.0501(3) of the
Florida Business Corporation Act, is attached hereto,

ARTICLE VIII
INCORFORATOR

The name and address of the incorporator is as follows:
Franklin H. Caplan, Esq, ; '
Berger Singerman, PA ;H090002558273

!

200 South Biscayne Boulevard Suite 1000
Miami Florida 33131 .
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irectar has gaused these Amended and

Restated Articles of Incorporation to be executed this 1 day of December, 2009,

e i

Glap M. Mil]

16

ler, Director T —
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ACCEPTANCE, OF DESIGNATION AS REGISTERED AGENT

I hereby acospt the sppointmant ag the Registared Agetit of the Carporation, and T agres
to oomply with the provisions of the lawe of the State of Florida, inalnding Section 48.091,
Florida Statuoes, providing for tha keeping open of the registered office for strvice of process. |
am familiar with and accept the obligetions provided for in Chapter 617, Florida Statutes,

Date: December 7, 2009 .

Noma: Kerneth B Swank
Regidiered Agapt

H090002558273
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