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ARTICLES OF RESTATEMENT 5 s
TO N- Sy
AMENDED AND RESTATED - H
ARTICLES OF INCORPORATION OF -

CHOICE ENVIRONMENTAL SERVICES, INC.

Pursuant fo Sestions 607.10025, 607.1003, and 607.1007 of the Florida Busincss
Corporation Act (the “Act”), the undersigned, being the sole director and the Chief Executive

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

1. The Corporetion was argenized and ita Initlal Articles of Incorporation were filed
with the Florida Department of State ont February 5, 2004 (the “Inilial Articles™). The document
number of the Corporation is P04000025188. The Initlal Articles were amended and restated by

; Amended and Restated Articles of Incorporation filed with the Florida of Department of State
! (prior to the filing and effectiveness of thess Amended Articles, as defined below) on December
10, 2009 and were further amended by Arsticles of Amendment dated as of December 30, 2010
filed with the Florida Department of State (the “First Articles Amendment”, and the Initial
| Articlos, a3 30 amended and restated, and further amended by the First Articles Amendment are
! roforred to herain as the “Current Articles™).

2, The amended and reatated articles of Incorporation of the Corporation set forth
herein {(“Amended Articles™) contain an amendment requiring shareholder approval. The
Corporation has fower than 35 shareholders and no act of the directors is required to effect the
amendment and the adoption of the amendment; nevertheless, the sole director of the

Corporation has recommended and approved the adoption of the amendment end these Amended
Articles.

3, Pursuant to Florida Statute Section 607.0704, thess Amended Arlicles, md the
; amendment set forth herein, wero approved by written consent dated December 30, 2010 by the
. holders of outstanding stock of each voting group entitled to vote thereon having not less than
(he minimum number of votes with respect to each voting group that would be necessary to
authorize or teke such action &t n meeting at which all voting groupa and shares entitled to vote
thereon were preseni and voted. The holders of the Corporation’s Common Stock, Series A
Preferred Stock and Sevies B Proferred Stock were entitled to vote as separate voling groups on
the asmendment, and the consent for (he amendment by the shareholders in each such voling
group was sufficient for the approval by that voting group,

4, The Current Articles are amended to provide for the division of ¢ach one (1)
issued and outstanding share of the Corporation’s Common Stock into one thousand (1,000)
shares of Common Stock, no par value per share.

5. Effective as of the date of the filing of these Asticles of Restetement with the
Florida Department of Stale, the text of the articles of incorporation of the Corporation is
smended end restated in its entirety to read as follows:

3345793
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION OF
CHOICE ENVIRONMENTAL SERVICES, INC,

ARTICLE ]
NAME

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

ARTICLE I
PRINCIPAL OFFICE

The mailing address and the styeet address of the princips! office of the Corporation is
2860 State Road B4, #103, Fort Lauderdale, Florida 33312-4810,

ARTICLEIN
PURPOSE

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

ARTICLE IV
CAPITAL STOCK

Authorized Shares

The total number of shares of capital stock which the Corporation is authorized to issue is
sixty million (60,000,000), of which fifty milliop (50,000,000) shares are common stock, no par
value per share (“Common Stogk™), and ten million (10,000,000} shares are preferred stock, par
value $.001 per share (“Preferred Stock™).

A description of the respoctive classes of stock and a statement of the designations,
preferences, voting powers, relative, participating, optional or other special rights and privileges
and the qualifications, limitstions and restrictions of the Preferred Stock and Common Stock are
oy follows:

Common Stock Split

Upon the filing with the Florida Department of State of these Articles of Restatcment,
each one (1) issued and outstanding share of Common Stock of the Corporation shall thereby snd
thereupon ba divided into one thousand (1,000) validly issued, fully paid, and non.assessable
shares of Common Stock.

Each person or entity who, as of the dats of the filing of these Articles of Reatatement,
held of record any issued and outstanding shares of Common Stock shall recelve, upon surrender
of such person's or entity’s certificale{s) for such shares of Common Stack to the Corporation’s
president, sccretary or othet authorized agent, a new stock certificate or certificates 1o evidenoe
and represent the number of shares of post-split Common Stock to which such person or entity is

2
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entitled after the filing of those Articles of Restatement. Stock certificates evidencing shares of
Commen Stock that are not exchanged will, after this stock split, represent the number of shares
of poat-split Common Stock into which the pre-split shares of Common Stock represented by
such cerlificate(s) was divided. The holders of unexchanged stock certificates will not be
entitled to receive any dividends or other distributions, if any, payable by the Corporation afier
the date of filing of these Articles of Restatemnent with respect to their shares of post-split
Common Stock unti] they surrender their certificates representing pre-split shares of Common
Stock to the Corporation; and such dividends and distributians, if any, will be accumulated and,
at the time of such surrender, all such unpaid dividends and distributions, if any, will be paid
without interest,

Common Stack
Rojative Rights,

All references, voting powers, relative, participating, optional or other special rights and
privileges, and qualifications, limitations, or restrictions on the shares of the Common Stock are
expressly made subject and subordinate to those that may be ﬁxed with respect to any shares of
the Proferred Stock,

Yoting Rights.

Except as otherwise required by law or these Articles of Incorporation, cach holder of
shares of Common Stock shall have one vole in respect of each share of stock held by such
holder of record on the books of the Corporation for the election of directors and on all other
matters submilted to a vote of sharcholders of the Corporation.

mm‘ i ﬁil

Subject to the preferential rights of the shares of Preferred Stock, the holders of shares of
Common Stock shell be entitled to receive, when and if declured by the Board of Directors, out
of the assets of the Corporation Which ere by law available therefor, dividends payable either in
cash, in property or in shares of capital slock.

In the evenl of any dissolution, liquidation or winding up of the affairs of the
Corporstion, after distribution in full of the preferential emounts to be distributed to the holders
of ghares of the Preferred 8tock, holders of Cammon Stock shall be entitled, unless otherwise
provided by law or this Certificate of Incorporation, to receive all of the remaining assets of the
Corporation of whatever kind nvailable for distribution to sharehclders ratably in proportion to
the pumber of shares of Common Stock held by them respoctivety.

Preferred Stock Authorized

The Board of Directors may isene Preferred Stock fiom time to time in ons or more geties

RE by o]
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or classes with such distinctive designations as may be stated in the resolution or resolutions
providing for the issuence of such siock from time to time adopted by the Board of Directors,
The resolution or resolutions providing for the issuance of shores of a particular series or class
shell fix, subjoct to applicable law, the designetions, rights, preferences and limitations of the
shares of cach such series or class, The authority of the Board of Directors with respect to cach
seciea or class shall inalude, but not be iimited to, determination of the following:

(8) Tho pumber of shares constituting such sedes or clase, including the
authority to incresss or decrease such number, and the distinctive designation of such
series or class;

(b)  The dividend rate of the shares of such scrics or class, whether the
dividends shall be cumulative end, if s0, the date from which they shall be cumulative,

and the relalive rights of priority, if any, of payment of dividends on shares of such series
or class; _

(¢)  The right, if any, of the Corporation to redesm shares of such series or
class and ths ferms and conditions of such redemption;

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

(¢) The voting power, if any, for such series or class and the terms and.
conditions under which voting power may be exercised; and without Hmiting the
genenlity of the foregoing, eny special voting preferences, such as the right to eloct n

mejority, or other specified portion, of the members of the Corporation's Board of
Direclors;

N The obligation, if any, of the Corporation to retire shares of such serles or
clasy pursuant to a retirement or sinking fund or funds of a similar nature or otherwise,
and the torms and conditions of such obligation;

(g)  The terms and conditions, if any, upon which shares of such series or clase
shall be convertible into or exchangeable for shares of stock: of any other class or classes,
ineluding the prico or prices or the rate or ratss of conversion or axchange 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 Preferences for Series A Preferred Stock

There is hereby created a olass of Seriex A Preferred Stock having the designations of
rights and preferences set forth below,

3334529-3
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There shall be a series of Preferred Stock which shall consist of three hundred
thousend (300,000) shares end shall be designated as Series A Exchangeable Preferred
Stock (referred ta herein as “Series A Preferred Stock™).

Definjtions.

(a)  The term “Dividond Parity Stock™ as used herein with respect to
Serics A Profarred Stock shall mean a1l other stock of the Corporation ranking equally
therewith as to the payment of dividends.

The term “Liquidation Parity Stock™ as used hersin with respect to
Series A Preforred Stock shall moan ell other stock of the Corporation ranking oqually
therewith as to distribution of assets upon liquidstion.

(¢) The term “Junior Stock" as used herein with respect 10 Sories A
Praforred Stock shall mean the Common Steck of the Corporation and all other stock of
the Corporation ranking junior {o the Seriea A Preferred Stock es to the payment of
dividends and the distribution of assets upon liquidation.

{d}  The tetm “Dividend Junior Stock™ as used herein with respect (o
Series A Preferred Stock shall mean the Common Stock and all other stock of the

Corporation ranking jumior lo the Seriea A Preferred Stock as to the payment of
dividends.

(¢)  The term “Liquidation Junior Stock™ as used hsrein with respect to
Scries A Preferrod 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 sssets
upon liquidation,

Q) The term "Senior Stock™ a3 used herein with respect to Series A
Preferred Stock shall mean all other stock of the Corporation ranking senior thereto as to
the payment of dividends or distribution of assets upon liquidetion.

(8) The term “Per Share Price” as used herein with respect 1o Series A
Proferred 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 Preferred Stock.

Dividends.

(a) The bolders of the Series A Preferred Stock shall be entitled to
receive dividends an such shares on a pro rela, per share basis equivalent to the
dividends, if any, declered end paid in respsct of the Corporation's Common Stock (e.g.,
if a dividend of 3.10 per share {s declared and pald on each share of Comnmeon Stock, then
8 dividend of $.10 per share shall bs declared and paid on each shero of Series A
Preferred Stock). The Series A Preferred Siock shall be Dividend Junior Stock as o all
classes and seriea of the Corporation's other Preferred Stock, whather now or hereafter

5
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authorized or issued, and all of such other classes and series of Preferred Stock shall be
Senior Stock with respect to the Series A Proferred Stock. Dividends shali be payable on
the date on which the Board of Directors shall declare dividends to be due and payeble (a
*Dividend Pavinent Dete™.

()  Subject to the provisions of the section titled “Redemption” under
these Statements of Rights end Preferences for Series A Prefarred Stock, dividends on the
Series A Prefarred Stock shall not accrue or be payable until declared, and shall not be
cumulativo or accumulate. Dividends shall be paid to the record owner of snch shares on

the stock register of the Corporsation at the close of business on the Dividend Payment
Date,

Liouidation Rights.

In the eveat of any voluntary or involuntery liquidation, dissolution or winding up
of the Corporation, the holders of Series A Preferred Stock shall be entitled to receive
fram 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 eny distribution of assets shall be
made to the holders of Common Stook or other Liquidation Junlor Stock. The Series A
Preferred Stock shall be Liquidation Junior Stock as to all classes and series of the

. Corpomation's other Preferred Stock, whether now or hereafter suthorized or issued and

ell of such other claases and series of Preferred Stock shall be Senfor Stock with respect
to the Serics A Preferred Stock. If, upon such liquidation, dissolution ar winding up, the
amounts aveilable for distribution to the holdera of Series A Preferred Stock shall be
insufficient to permit the payment in full to such holders of the preferential emowmts 1o
which they are entitled, then such amounts shall be paid pro rata to each 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 A Preferved Stock then outstanding.

Nelther a consolidation nor merger of the Corporution with or into any other
corpomntion, nor a merger of any other corporation into the Corporation, nor &
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 considered a liquidation, dissolution or winding up of the
Corporation within the meaning of this section,

Redemption.

The Series A Proferred Stock shall not be redesmable, In whole or in part, without
the prior written consent of the holder thercof. Any redemption of Series A Proforred
Stock shall be effected, if at al), on such terms snd condltions ag the holder thereof and
the Corporation ehall determine by negotiation and mutusl written agreement. In no
event whatsoever shall the Corporation have eny right to compel any holder of Series A
Preferred Stock to accepl any proposal for redemption thereof, nor shall any such holder
have any liability whatsoover to the Corporation if it rejects any or all such proposals.

H11000041908 3
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The holders of sheres of the Serles A Preferred Stock shall have the right,
excrcisable at any time and from time to time nfter the date of the filing of theae Articles
of Reslaternent until such shares ere redeemed as set forth above, to convert and
exchange with the Corporation all or eny part of such shares of Series A Preferred Stock
for shares of Common Stock of the Corporation (“Serieg A Conversion Sheres®), st an
initial conversion or exchange ratio (the “Series A Conversion Ratig™) of one (1) shave of
Scries A Preferred Stock for ene (1) share of Common Stock of the Corporation.
Notwithstanding enything to the contrery herein, no adjustment to tho Serles A
Conversion Ratio shall be made as a result of the division of Common Stock that is
contemplated by these Amended Articles and that ecews upon the fillng of these Articles
of Restatement,

In order to effect such conversion or exchange, the holder shell deliver to the
Corperation at its principal executive office notice of the exchenge togsther with the
certificates representing shares of the Serics A Preferred Stock duly endorsed to the
Corporation or in blank, The Corporation shatl deliver the Series A Conversion Shares
issuable upon auch conversion to the holder within ten days of the date (the “Sevies A
Bxchanpe Dalg™) of the Corporetion®s receipt of such notice and certificates, On and
nfter the Series A Bxchange Date, the Series A Preferred Stock shall no longer bo deemed
outstanding for any purpose, except for the continuing right of the holder of the Series A
Preferred Stock lo receive any unpaid dividends that were declared and due and payabla
prior 1o the Serles A BExchange Date.

The number of Series A Converslon Shares issuable upon such conversion shall
be subject to adjustment from time to tima as follows:

(a) If, at any time sfter the date of the filing of these Articles of
Restatement, the number of shares of Common Stock outstanding Is increased by a
subdivision, conversicn or split-up of sheres of Common Stock, then, following the

-record date fixed therefor, the Berios A Conversion Ratio shall be appropriately adjusied

by increasing the number of shares of Common Stock issuable upon conversion of each

share of Sexies A Preferred Stock in proportion to such increase in outstanding shares of
Common Stock,

(b) If, at any tims after tho date of the filing of these Articles of
Restatement, the number of shares of Common Stock outstanding is decreased by a stock
combination, reverse splil or conversion, then, following the record dete for such
combination, reverse stock split or conversion, the Series A Converslon Ratio shall be
appropriately adjusted by decreasing the mumber of shares of Common Stock issuable
upon conversion of each share of Series A Preferred Stock tn proportion to such decrease
in outstending sheres of Common Stock.

(c) In case, at any ime after the date of the filing of these Articles of
Restatement, there occurs mny capital reorganization, or any reclassification of the stock
of the Corporation (other than a change in par velue or from par value to no par value or

7
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from no par value to par value or as a result of a atock dividand or subdiviston, split-up or
combination of sheres), or 8 consolidation or merger of the Corporation with or into
another person {other than a consolidation or merger in which the Corporation is the
continuing corporstion and which does not result in any change in the Common Stock) ot
a sale or other disposition of all or subsiantially all of the properties and asaets of the
Corporation as an entirsty to eny other person, sach share of Series A Preferred Stoock
shall, efter such reorganization, reclassification, consolidetion, mesrger, sale or ather
disposition, be convertible into the kind and number of shares af atook or other securities
or propecty of the Corporation or of the corporation resulting from such consclidation or
surviving such merger or to which such groperties and assets shail have been sold or
otherwise disposed to which the holder of the number of shares of Common Stock
deliverable (immedlately prior to the time of such reorganization, reclassification,
consolidation, merger, sale or other disposition) upon conversion of such shars of Series
A Preferred Stock would have been entitled upon such reorganization, reclassification,
consolidation, merger, sale or other disposition. The provisions of this Section shall
similarly apply to successive reorganizations, reclassifications, consolidations, mexgers,
sales or other dispositions.

Exercisc of Conversion Right.

(a) To exercige the right to comvert set forth in this Section, a helder of
shares of Serlea A Preferred Stock shall deliver to the Corporation at jts principal
executive offices, marked to the atteation of the Secretary of the Corporation, the
certificate or oertificates representing the shares of Series A Preferred Stock to be
converted, endorsed to or accompanied by & separato assignment to the Corporation, mmd
8 wrilten notico (a “Notice of Seriss A Conversion™) stating (i) such holder's wish to
exercise the right to couvert such shares, and (ii) the name 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 address other than the holder's address of record). Subject to the provisions set forth
below, the conversion of a share of Series A Preferred Stock shall be deamed effective,
and such share shall ceass to bo outstanding for any purpese, upon receipt by the
Corparetion of the aforementioned Notice of Series A Conversion and certificate
representing such share, provided the same are rsceived prior to any redemption date, and
the sole right of the holder of such share after conversion shall be to recoive the securities
or other property then iasuable upon the conversion thereof,

{b)  If tho Notice of Seriex A Conversion submitted by n holder of
shares of Serles A Prefarred Stock requests that shares of Common Stosk be {ssued in the
name of any person other than the registered owner of the shares to be converted, fhe
Corporation may require, as a condition to the effoctiveness of such conversion, that the
persons or entities in whose names such shares of Common Stock are 1o be issued (i)
supply soch information, (if) egree to such restrictions on transfer of securitics of the
Corporation issuable upom puch conversion, and (iii) comply .with such other

requirements as the Corporation may reasonably roquest or impose to assure compliance
with applicable securities Jaws,
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{©) The above provisions of this Section shall similarly apply to
successive jssuances, sales, dividends or other distributions, subdivisions and
combinstions on or of the Common Stock after the date of the filing of these Arlicles of
Restatement.

(d)  The Corporation will not, by ameadment of the Corporation's
articles of incorporation or through any reorganization, recapitalization, transfer of assets,
consolidation, merger, digsolution, issue or sale of securitics or any other voluntary
notion, avoid or seek to avoid the observance or performance of any of the terms to be
observed or performed hersunder by the Corporation, but will at all times in good faith
assist in the carrying, out all of the provisions hereof and in the taking of all such action

as may be necessary or appropriate in order to protect the conversion vights of the holder
of Series A Preferred Stock against impairment.

()  Notwithstanding anything in these articles of incorporelion to the
contrary, the Series A Conversion Ratlo shall not be adjusted (i) by virtue of the
conversion of shares of Series A Prefarred Stock into shares of Common Stock, or (i) by
reeson of the issuance of Common Stock upon the exercize of options, warrants or similar
rights outstanding on the date of the filing of these Articles of Restatement or pursuant to
the antl-ditution provisions thereof,

{H Upon the occurrence of each adjustment or readjustment of the
Series A Conversion Ratio pursuant to this Sectlon, the Corporation, at its expense upon
request by eny registered owner of shares of Series A Proferred Stock, shall compute
such adjustment or roadjustment in accordance with the terms hereof and prepare and
furnish to each such holder a certificate setting forth such edjustment or readjustment and
showing in detail the facts upon which such edjustment or readjustment {8 based, Such
certificate shall set forth (i) such adjustment and readjsstment, (ii) the current Series A
Conversion Ratio for the shares of Sexies A Preferred Stock at the time {n effect, (ili) the
mmnber of shares of Common Stock and the amount, if any, of other property which at
the time would be recelved upon the conversion of a shere of Series A Preferred Stock,
and (iv) if such adjustment is the result of an issuance of Common Stoek, the number of
shares of Common Stock issued and the consideration reccived therefor.

{m)  The Corporation at all times will reserve end koop avetlable out of
its authorized but unissued sheares of Coinmon Stock solely for the purpose of effecting
the converaion of the sharss of Series A Preferred Stock such number of its shares of
Common Stock as from time to tims will bs sufficient to effect the conversion of all then
ontstanding shares of Series A Preferred Stock; and if at any time the aumber of
authorized but unissued shares of Common Stock i3 not sufficlent to effect such
conversion, in eddition to such other remedics a8 may be availeble to the holders of
shares of Serles A Preferred Stock for such failure, the Corporation will take such

‘corporate action as, in tho opinion of its counsel, may bo necessary to increase its

DR

authorized but unizssued shares of Common Stock to such number of shares as will be
sufficient for such purpose.

H11000041908 3

(18/29) 02/16/2011 01:57:26 PM -0500



Ricky Soto NRAI8350-224-1640 (19/29) 02/16/2011 01:38:24 PM -0500

H11000041908 3

No fractional shares shall be issued upon conversion of shares of
Series A Preferred Stock. Whether or not fractiona) shares would be izsuable upon such
conversion shall be determined on the basis of the total number of sharea which the
holder of such ghares is at the time converting into Common Stock and the number of
gheres of Common Stock issuable upon such aggregate conversion. 1f the conversion
would result in any fractional shore, the Corporation shall, in lieu of issuing any
fractiona) 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 Corpersation).

) The Corporation shall pay ell documentary, stamp or ofher
transactional taxes attributable to the issuance or delivery of shares of capitel stock of the
Corporation upon conversion of any shares of Series A Preferred Stock; provided,
however, that the Corporation shall not be required to pay any taxes which may be
payshle in respect of any transfer involved in the issuance ar delivery of any certificate
for such shares in a nama other than that of the holder of the sharos of Series A Preferred
Stock in respect of which such shares of Common Steck are being iseued.

® All shares of Common Stock which may be issued in connection
with conversion of shares of Series A Prefurred Stock as provided hoerein, upon issuance
by the Corporation, shal! be validly issued, fully paid and non-assesseble and free from
all taxes, Hens or charges with respect thereto,

Except a3 oxpressly providod herein, shares of Scries A Preferred

Stock shall have the same rights and privileges as sharss of the Corporation's Common
Stock.

Voting,

The Series A Prefesred Stock shell be entitled to vote on all matters which are
presonted to the holders of Common Stock for approval, and shall vote with the holders
of the Common Stock a3 one cless, except as provided below:

(a) The Scries A Proferred Stock, voting s e separale class and eoch
share having cne (1) vote, shall have the exclusive right to elect s numerical majority
(e.g., two members of a three member Board of Directors, three members of a four or five
member Board of Directors, four members of & six or seven member Board, stc,) of the
members of the Board of Directars of the Corparation, and to removs or replace any ono
or more guch director(s) at any time for any reason, or without any reegon or cause; and

[ (b)  The Series A Preferred Stock, voting as a separate class and each

! share having one (1) vole, ghall have the right to approve or disapprove, regardless of the

: vote of the Comman Stock, or of any other class of Preferred Stock, eny amendment to
{or restatement of) the Articles of Incorporation, any amendment 1o the Corporation's
Bylaws, and any creation of a class of stock pari passw with, or, preferential to, the Series
A Preferred Stock, with respect to voting rights,

10
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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
of the Series A Preferred Stock at the time outstanding:

(a)  authorize any new cless of shares of Senior Stock, Dividend Parity
Stock or Liquidation Parity Stock, or an increase in the authorized amount of eny class of
shares of Seaior Stock, Dividend Parity Stock or Liguidation Parity Stock;

{b)  issue any other shares of Sm‘ies A Preferred Stock;
{c) seil substantially all of its assets;

(d)  merge or consolidate with or into any other corporation or other
cntity; or

(o) amend its Articles of Incorporatian lo affect the Corporation's
authorized capital structure, other then to authorize, ot increase the authorized number of,
capital stock in the Corporation of any class.

Statements of Rights and Preferences for Series B Preferred Stock

Upon the filing with the Florida Department of State of these Axficles of Incorporation,

there is hereby created a class of Series B Profarred Siock having the designatione of rights and
proferences set forth below,

333485203

Designation.

Thero shall be a setles of Preferred Stock which shall consist of Three Million
One Hundred Thousand (3,100,000) shares and shall be designated as Scries B
Exchangsable Cumulative Preferred Stock (referred to herein as “Serfes B Praferred
Stogk™).

Definitions.

(8)  The term “Dividend Parity Stock™ as nsed herein with roespect to
Series B Preferred Stock shall mean all other stock of the Corporation ranking equally
therewith as to the payment of dividends.

(b)  The term “Liguidation Parity Stock™ as used herein with respect to
Serica B Preferred Stock shall mean all other stook of the Corporation ranking equally
therowith as to distribution of aasets upon liquidation,

{c)  The term “Junior Stock™ as used herein with respect to Series B
Proferred Stock shall mean the Common Stock of the Corporation and all other stock of

the Corporation ranking junior 1o the Serles B Preforred Stock as to the payment of
dividends and the distsibution of nssets upon Hquidation.
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(d) The term "Dividend Junior Stock™ as used hersin with respect to
Series B Preferred Siock shall mean the Common Stock and ail other stock of the
Corporation tanking junior to the Series B Proferred Stock as to the payment of
dividends.

()  The term “Liquidation Junicr Stock™ as used herein with respect to
Series B Preferred Stock shall mean the Common Stock end all other stock of the
Corporation ranking junior to the Series B Preferred Stock as to distribution of assets
upon liquidation.

0 The term “Senior Stock”™ a3 used herein with respect to Series B
Prefetred Stack shall mesn all other stock of the Corparation ranking senior thereto as to
the payment of dividends or distribution of assets upon liquidation.

(g) The term “Per Share Price” ss used herein with reapect to Series B

Preferred Stock shall be the original issuance price of the Series B Preferred Stock which

shall bs; (a) as to Series B Preferred Stock purchased outright for cash, $1.00 (One U3

Dollar) per share of Series B Proferred Stock, and (b) as to Series B Preforred Stock

issuable upon conversion or exchange of debt of the Corporation, and actually so issued

upon such conversion or oxchange, the greater of (i) 5.50 (fifty cents) per share of Sexies

_ B Preferred Stock, or (ii) the emount of debt (both &s to outstanding principel and 89 to
i accrued Interest) that i actually g0 convarted or exchangead for Series B Praferred Stock,

Rividends.

The holders of the Series B Preferred Stock shall be entitled to receive, as and if
deciared by the Board of Directars of the Corporation out of the funds of the Corporation
legally available therefor, dividends at &n initial annua) dividend rate per share of ten
percent (10%) of the Per Share Price, and no more. Dividonds shail be payeble on the
date on which the Board of Direotors shall declere dividends to be due and payable (a
*Dividend Payinent Date™}.

{a)  Dividends on the Series B Preferred Stock shal) begin to accrue
and shal] be cumulative from the date of original issuance thercof (the “lssus_Datg").
Accumulated dividends shall not bear interest, Dividends shall be paid to the record

owner of such sheres on the stock register of the Corporation at the cloae of business on
the Dividend Payment Date.

(b)  Subjeet to the provisions of the section titled “Redemption® under
theso Statements of Rights and Preferences for Series B Preferred Stock, unless full
cumulative dividends on cutstanding shercs of Series B Preferred Stock have been paid,
no dividend or other distrlbution (except in Junior Stock) shall be declared or paid on
Common Stock or on other Dividend Junfor Stock. A dividend on account, or in full, for
arrears for any past dividend perjod may be declared and paid at any time, without
reference (o any Dividend Payment Date, o halders of record on such dale, as may be
fixed by the Board of Directors. Ta the extent that the amount paid at any time or from
time to time on the shares of Series B Preferred Stock shall be less than the total amount
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dus and payable on such shares, such amount shall be pald pro rete lo each 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.

Liquidation Rights.

In the event of any voluntary or involuntary liquidation, dissolution or winding up
of the Carporation, the holders of Sories B Proferred Stock shall be entitled to receive
from lhe assets of the Corporation payment in cash of the Per Share Price, plus a further
amount equal to umpaid cumulative dividenda on the Series B Preferred Stock acerued to
the dats when such payment shall be made available 1o the holders thereof, and no more,
before any amount shall be paid or set eside for, or any distribution of assets shall be
made to, the holders of Common Stock or other Liquidation Junior Stock. If, upon such
liquidation, diasolution or winding wp, tho amounts available for distribution to the
holders of Series B Praferred Stook shall be insufficient to permit the payment in full to
such holders of the preferential amounts to which they are entitlad, then such amounts
shall be paid pro rata to cach record owner of such sheres in the proportion that the total
number of such shares owned bears to the total numbur of shares of the Series B
Preferved Stock then outstanding.

Neither a consolidation nor merger of the Corporetion with or into any other

corporation, nor a merger of any other corporation into the Corporation, nor &

. reorganization of the Corporation, nor the purchase or redemption of all or part of the

' outstanding shares of eny ciass or classes of the Corporation, nor a sale or transfer of all

. or &ny pari of its assets shall be considered a liquidation, dissolution or winding up of the
Cerporation within the meaning of this section.

! Redemplion,

The Series B Preferred Stock shall be not redeemable, in whole or in part, without

the prior written consant of the holder thereof. In no even! 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 linbility

whatspever to the Corporation if it rejects any or all such proposals. If and only if the

holder thereof agrees to such redemption in writing, the Series B Preferred Stock may be

redeomabls, in whole or in part, by payment of the Per Share Price, plus any unpaid
dividends acoumutated from prior Dividend Fayment Dates.

Mianner of Redemption.

(a) - Redemption of Series B Proferred Stock shall be conducted {n such
manner and under such procedures as the Corporation and the halder thereof shall
mutuelly agreo in writing (the “Redemption Procedures"™),

(b)  Shares of Series B Proferred Stock redeemed by the Corporation
ghall be restored 10 the status of authorized and unissued shares of Proferred Stock,
undesignated s to series, and may be relssued by the Corporation as shares of one or
moro geries of Proferred Stock other than Series B Preferred Stock,
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(¢}  If the Corporation complies with the Redemption Procedures, and
if, on or before the redemption date specified in such Redsmption Procedures, all funds
necessary for such redemption shall have been set aside by the Corporation in trust for
the rocount of the holders of the Series B Preferred Stock to be redeemed 80 as to be
available therefor, then, from and after the date set for such redemption end the setting
aside of such funds, notwithstanding that any certificate for shares of Series B Prefexrred
Stock so called for redemption shall not have been surrendered for cancellation, the
shares repressnted thereby shall no longer be deemed outstanding, and the holder of such
certificate or certificates ahall have with respect to such shares no rights in or with respect
to the Corporstion except the right to receive the redemplion price thereof, without
interest, upon (he surrender of such certificate or certificates; and after the date
designated for redemption, such shares shall not be transferable on the books of the
Corporation.

Vo Ri

Except as otherwise required by applicable law, the Series B Preferred Stock shall
have ideatica! voting rights with the Comman Stock of the Corporation.

Exchenge or Conversion Rights.

The holders of shares of the Serjes B Preferred Stock shall have the right,
exercisable at any time and from time to time after the date of the filing of these Articles
of Restatement and until such shares are redeemed as set forth ebove, to convert end
axchange with the Corporation all or any part of such shares of Series B Preferred Stock
for shares of Common Stock of the Corporation (“Serjes B Cogversion Shares™), at an
initial conversion or exchange ratio (the “Seties B Conversion Ratjo™ of one (1) share of
Series B Preferred Stock for one (1) share of Common Stock of the Corporation.
Nolwithstanding anything to the contrary hercin, no adjustment to the Series B
Conversion Ratio sha!l be made B8 2 reanlt of the division of Common Stock that is

contemplated by these Amended Articles and that occurs upon the filing of these Articles
of Resiatement,

In order to effoct such conversion or exchange, the holder shall deliver to the
Corpomtion 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 blenk. The Corporation shall deliver the Serles B Conversion Shares
Iszuable upon such conversion to the holder within ten days of the date (the “Serics B
Exchapge Date™) of the Carporation's receipt of such notice and certificates. On and
after the Series B Bxchange Date, the Serles B Preferred Stock shalt no longer be deemed
outstanding for any purpose, except for the continuing right of the holder of the Series B
Preferred Stock to recoive any unpaid dividends accrued or sccumulated prior to the
Serios B Bxchange Date.

The number of Series B Conversion Shares issuable upon such conversion shall
be subject to adjustment from time to time as follows:
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(8) 1If, at any time afier the date of the filing of these Articies of
Restatement, the number of shares of Common Stock outstanding is increased by a
subdivision, conversion or splitup of shareg of Common Stock, then, following the
record date fixed therefor, the Series B Conversion Ratio shall be eppropriately adjusted
by increasing the number of shares of Common Stock issusble upon conversion of each
ghare of Series B Preferred Stock in proportion to such increase in outstanding shares of
Coimtnon Stock.

(b) If, at eny timo after the date of the filing of these Ariicles of
Resiatement, the number of shares of Common Stock outstanding is decreased by a stock
sombination, reverse split or conversion, then, following the record date for such
combination, reverse stock split or conversion, the Serles B Conversion Ratio shall be
appropriately adjusted by dscreasing the number of shares of Common Stock issuable
upon convergion of each share of Series B Preferred Stock in proportion to such decrease
in ovtstanding shares of Common Stock.

(c} In case, at any time efter the date of the filing of these Articles of
Restatement, there ocoirs any capital recrganization, or any reclassification of the stock
of the Corporntion (other than s change In par value or from par vatue to no par value or
from no par velue to par valus or as a result of a stock dividend or subdivision, split-up or
combination of shares), or a 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 which does not result in any chenge in the Cornmon Stock) or
a ssle or otlier dizposition of all or subsiantially all of the properties and assets of the
Comporation as an entirety to any other person, each ghare of Series B Preferred Stock
shall, after such reorgenization, reclassification, consolidetion, merger, sale or other
: disposition, be convertibls into the kind and number of shares 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 proportics and assots shall have been sold or
otherwise disposed to which the holder of the number of shares of Common Stock
, deliverable (immedistely prior to (he time of such reorganization, reclassificatlon,
i consolidation, merger, sale or other disposition) upon conversion of such sheres of Series
B Preferred Stock would have been entitled upen such reorganization, reclassification,
consolidation, merger, sale or other disposition, The provigions of this Section shall
similarly epply to successive reorganizations, reclassifications, consolidations, mergers,
sales or other dispositions,

B 196 version

(a)  To exercise the right to convert set forth in this Section, a holder of
sharcs of Series B Preferred Stock shall doliver to the Corporation at its principal
executive offices, marked to the attention of the Socrotary of the Corporation, the
certificate or cerfificates representing the shares of Series B Preferred Stock to be
converted, endaraed to or accompanied by 4 separate assignment to the Corporation, and
& written notice (a ‘Notice of Sedes B Convergion') stating (i) such holder’s wish to
exercise the right to convert such shares, and (if) the name or names and addresses in
which and to which securities or other property then deliverable upon canversion of such
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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 e share of Series B Preferred Stock shall be deemed effective,
and such shere shall ceass to be outstanding for eny purposs, upon receipt by the
Corporation of the aforementioned Notico of Series B Conversion and certificate
representing such share, provided the same are recelved prior to any redemption date, and
the sole right of the holder of such share afler conversion shall be to recelve the securitics
or other property then issuable upon the conversion thereof,

If the Notice of Series B Conversion submitted by a holder of
shores of Serles B Preferred Stock requests that shares of Common Stock be irsued in the
name of any pearson other than the registered owner of the shares to be converted, the
Corporation may require, a3 a condition to the effectlveness of such conversion, that the
persons or entities in whose names such shares of Common Stock are to be issved (i)
supply such information, (ii) agree to such restrictions on transfer of securities of the
Corporation issuable wpon such conversion, 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 issuences, sales, dividends or other distributions, subdivisiens and
combinations an or of the Common Stock after the date of the filing of these Articles of
Restatement.

(d)  The Corporation will not, by amendment of the Corporation's
articies of incorporation or through any reorganization, recapitalization, transfer of aseets,
congolidation, merger, dissolution, issue or sale of securities or any other voluntary
action, avoid or seok to avoid the observance or performance of any of the terma to be
abserved or performed hereunder by the Corporation, tut will at all times in good faith

, azsiet in the carrying, out all of the provisions of hereof and in the 1sking of all such
! actlon as may be necessary or appropriele in order to protect the conversion rights of the
! holder of Series B Prefemred Stock against impairment.

X {¢)- Notwithstanding anything in these articleg of incorporation to the

: contrery, the Series B Conversion Ratio shall not be adjusted (i) by virtuo of the
conversion of shares of Series B Preferred Stock into shares of Common Stock, or (ii) by
reason of the issuance of Common Stock upon the oxercise of options, warrants or similar
rights outstanding on the date of the filing of these Articles of Restatement or pursuant to
the anti-dilution provisions thereof.

() Upon the occurrence of each adjustmen! or readjustment of the
Series B Conversion Ratio pursuant to this Seation, the Corporation, at its expense upon
request by any reglstered owner of shares of Series B Preferred Stock, shall compute such
adjustment or readjustment in sccordance with the terms hereof and prepers and fumish
to each such holder a certificate seting forth such adjustment or readjustment and
showing in detai) the facts upon which such adjustment or readjustment is based. Such
certificato shall set forth (f) such adjustment and readjustment, (i) the current Series B
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Conversion Ratio for the shares of Serles B Preferred Stock at the time in offect, (iii) 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 Serles B Proferred Stock,
end () if such adiustment is the result of an issusnce of Common Stock, the number of
Shares of Common Stock issued and the consideration received therefor.

()  The Corporation at all imes will reserve and koep available out of
its authorized but unissued shares of Common Stock solely for the purpose of effecting
the conversion of the shares of Seriss B Preferred Stock such number of its shares of
Common Stack as from time to time will be sufficient to effect the conversion of all then
outstanding shares of Series B Preferred Stock; end if at eny time the number of
authorized but uniseued shares of Common Stock is not sufficient to effact such
conversion, in eddition to such other remedies s may be available to the holders of
shares of Series B Proferred Stock for such failure, the Corporation will take such
corporate action es, in the opinlon of jis counsel, may be necessary to increass its
authorized but unissued shares of Common Stock to such number of shares as will be
sufficient for such purpose,

(h)  Wo fractional shares shall be issued upon conversion of shares of
Series B Preferred Stoock, Whether or not fractional sheres would be issuable apon such
conversion shall be detsrmined on the basis of the total number of shares which the
: holder of such shares is at the time converting into Common Stock and the number of
L shares of Comumon Stock issuable upon such aggregate sonversion. If the conversion
would result in any fractional share, the Corporation ghall, in lieu of issuing any
fraotional shars, pay the holder an amount in cash equel to the fair market value of such

fractlonal share on the date of converslon (ps determined in good faith by the Board of
Directors of the Corporation).

) The Corporation shell pay ell documentary, stamp or other
transactional 1axcs attributable to the Issnence or delivery of shares of capital stock of the
Corporation upon conversion of sny shares of Series B Preferred Stock; pravided,
however, that the Corporation shall not be required to pay any taxes which may be
payable in respect of any transfer involved in the issnance or delivery of any certificate
for such shares in a name other than thet of the holder of the shares of Series B Preferred
Stock in respect of which such shares of Common Stock are being issued,

§)] All shares of Common Stock which may be issued in connection
with conversion of shares of Seriee B Proferred Stock as provided herein, upon lssuanoce
by the Corporation, shall be validly issued, fully paid and non-assessable and free from
nll taxes, Hens or charges with respect thereto,

(k)  Except as expressly provided herein, shares of Series B Preferred

Stock shall have the same righls and privileges as shares of the Corporation's Common
Stoclk.
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Rank of Series A and Series B Preferred Stock

‘The Serles A and Series B Proferred Stock shall rank senfor to the Corporation's
Common Stock with vespect to the righis and preferences set forth above in these Articles of
Incorporation. The Corporation's Board of Directors may, from time to trme and at any lime,
designate additional classes or serfea of stock with rights end preferences senior to that of the
Series A Prefared Stock and/or the Serles B Preferred Stock, provided that no such stock shall
have voting rights or preferences senlor to the Series A Preferred Stock's voling rights as et
forth above in thess Articles of Incorporation.

ARTICLE V¥
BOARD OF 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 the filing of lhese Articles of Restaternent, the number of directors shall be one,
subject to increase up to seven (7) or decrease at any time, or from lime to time, by the Board of
Directors; provided that the Board of Directors (the “Board") shall never be comprised of less
than one director.

As used herein, “Preferred Sharcholder” shall mean all holders of the Corporation's
Series A Profbrred Stock, and “Preferred Director™ ghall mean any member of the Board that is
subject to olection by the Preferred Shareholder,

Resignation, Removal, Etc,

The Proferred Sharcholder, and any other person who now or hereafler has the right to
designeote any director to the Board, shall heve the exclusive right 1o remove the divector
designated by it for any reason, and in the event of any vacancy on the Board resulting from the
resignation, removal, incapecity or death of any director designated by the Prefecred Person or
any other person, such person shall have the exclugijve right to designate a replacement director.

ARTICLE VI
AFFILIATED TRANSACTIONS

The Corporation elects not to be governed by Section 607.0901 of the Floride Businsss
Carporation Act.

ARTICLE vl
REGISTERED AGENT

The Registered Agent of the Corporation i3 Kemnneth R. Sweank, The address of the
Registored Agent 1 2860 State Road 84, #103, Fort Lauderdale, Florida 33312-4810,

The written acceptance of the Registered Agent, as required in Section §07.0501(3) of the
Florida Business Corporation Act, is attached hereto.
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IN WITNESS WHEROF, the undersigned sole Director bas caused these Articles of
Tostatement to be executed as of the 30™ day of December, 2010.

= S

Glon M. Miller, Diractor
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ACCRPTANCE OF DESIG o AGENT

1 hereby accept the appointment as the Registored Agent of the Corperetion, and 1 agree
to comply with the provisions of the lnws of the Staie of Florida, including Section 48,091,
Florida Statutes, providing for the keeping open of the registered office for service of process. |
am familier with and acoept the obligetions provided for in Chapter 617, Florida Statutes.

Date: As of December 30, 2010

W O

Name: Kenneth R, Swank
Registered Agont
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