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_ COVER LETTER

o
TO: Amendment Section

Division of Corporations

NAME OF CORPORATION: CITY LABS, INC.

DOCUMENT NUMBER; P05000054818

The enclosed Articles of Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

Richard C. Bulman, Jr., Esq.
Name of Contact Person

Bulman Business & Technology Law
Firm/ Company

612 Southeast Fifth Avenue, Suite 1,
Address

Fort Lauderdale, Florida 33301
City/ State and Zip Code

rbuiman@beyondrnd.com
E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

Richard C. Bulman, Jr. at( 954 357-1822
Name of Contact Person Area Code & Daytime Telephone Number

Enclosed is a check for the following amount made payable to the Florida Department of State:

[ $35 Filing Fee £43.75 Filing Fee & [1%43.75 Filing Fec & [ $52.50 Filing Fee
Certificate of Status Certified Copy Certificatc of Status
{Additional copy is enclosed) Certifted Copy
{Additional Copy is encloscd)
Mailing Address Street Address
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building
,  Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301



AMENDED AND RESTATED P
ARTICLES OF INCORPORATION ;0 S ”
A lhmy
ENYSRZ
OF €
CITY LABS, INC. or

Pursuant to the provisions of Chapter 607, Florida Statutes, City Labs, Inc. (the
“Corporation™) adopts the following Articles of Incorporation:

ARTICLE1
Name

The name of the corporation is City Labs, Inc.

ARTICLE IT
Principal Office

The principal office and mailing address of the Corporation is 301 Civic Court,
Homestead, Florida 33030.

ARTICLE 111
Registered Agent and Office

The street address of the Corporation’s registered. office is 701 Brickell Avenue, Suite
1550, Miami, Florida 33131, and the name of its registered agent at such address is Gerald Duty.

Having been named as registered agent and to accept service of process for the
above stated corporation at the place designated in this certificate, [ hereby accept
the appointment as registered agent and agree to act in this capacity. | further
agree to comply with the provisions of all statutes relating to the proper and
complete performance of my duties, and I am familiar with and accept the
obligations of my position as registered agent as provided for in Florida Statutes,

Chapter 607.

Régistered Agent’s Signature




ARTICLE IV
Purpose

The Corporation is organized for the purpose of transacting any or all lawful business.

ARTICLE Y
Capital Stock

A. Classes of Stock. This Corporation is authorized to issue two classes of stock
to be designated, respectively, “Common Stock™ and Preferred Stock.” The total number of
shares that this Corporation is authorized to issue is One Hundred Million (100,000,000) shares.
Fifty million (50,000,000.00) shares shall be Common Stock and Fifty Million (50,000,000.00)
shares shall be Preferred Stock, each with a par value of $0.001 per share,

B. Rights, Preferences and Restrictions of Preferred Stock. The Preferred Stock
authorized by these Amended and Restated Articles of Incorporation may be issued from time to

time in one or more series. The rights, preferences, privileges, and restrictions granted to and
imposed on the Series A Preferred Stock, which series shall consist of Three Million (3,000,000}
shares (the “Series A Preferred Stock™), as set forth below in this Article V(B). The Board of
Directors is hereby authorized to fix or alter the rights, preferences, privileges and restrictions
granted to or imposed upon additional series of Preferred Stock, and the number of shares
constituting any such series and the designation thereof, or of any of them. Subject to
compliance with applicable protective voting rights that have been or may be granted to the
Preferred Stock or series thereof in Certificates of Designation or this Corporation’s Articles of
Incorporation (“Protective Provisions™), but notwithstanding any other rights of the Preferred
Stock or any series thereof, the rights, privileges, preferences and restrictions of any such
additional series may be subordinated to, pari passu with (including, without limitation,
inclusion in provisions with respect to liquidation and acquisition preferences, redemption
and/or approval of matters by vote or written consent), or senior to any of those of any present or
future class or series of Preferred or Common Stock. Subject to compliance with applicable
Protective Provisions, the Board of Directors is also authorized to increase or decrease the
number of shares of any series, prior or subsequent to the issue of that series, but not below the
number of shares of such series then outstanding. In case the number of shares of any series
shall be so decreased, the shares constituting such decrease shall resume the status that they had
prior to the adoption of the resolution originally fixing the number of shares of such series.

I. Dividend Provisions. Subject to the rights of any series of Preferred Stock that
may from time to time come into existence, the holders of shares of Series A Preferred
Stock shall be entitled to receive dividends, out of any assets legally available therefore,
prior and in preference to any declaration or payment of any dividend (payable other than
in Common Stock or other securities and rights convertible into or entitling the holder
thereof to receive, directly or indirectly, additional shares of Common Stock of this
Corporation) on the Common Stock of this Corporation, at the rate of $0.03 per share per
annum for the Series A Preferred Stock (as adjusted for any stock splits, stock dividends,
recapitalizations or the like), or, if greater (as determined on a per annum basis and on an
as converted basis for the Series A Preferred Stock), an amount equal to that paid on any
outstanding shares of this Corporation other than the Series A Preferred Stock, payable
when, as and if declared by the Board of Directors. Such dividends shall be cumulative if
not paid on a timely basis. The holders of the outstanding Series A Preferred Stock may
waive any dividend preference that such holder shall be entitled to receive under this



Section 1 upon the affirmative vote or written consent of the holders of at least a majority
of the Series A Preferred Stock then outstanding acting together as a single class.

2.

Liguidation, Bulk Sale or Acquisition Preference.

(a) In the event of any liquidation, dissolution or winding up of this
Corporation, either voluntary or involuntary, subject to the rights of series of
Preferred Stock that may from time to time come into existence, the holders of
Series A Preferred Stock shall be entitled to receive, prior and in preference to
any distribution of any of the assets of this Corporation to the holders of Common
Stock by reason of their ownership thereof, an amount per share equal to the sum
of (i) $0.33 for each outstanding share of Series A Preferred Stock (as adjusted for
any stock splits, stock dividends, recapitalizations or the like (the “Original Series
A Issue Price™)) and (ii) an amount equal to any accrued but unpaid dividends on
such shares. If upon the occurrence of such event, the assets and funds thus
distributed among the holders of the Series A Preferred Stock shall be insufficient
to permit the payment to such holders of the full aforesaid preferential amounts,
then, subject to the rights of series of Preferred Stock that may from time to time
come into existence, the entire assets and funds of this Corporation legally
available for distribution shall be distributed ratably among the holders of the
Series A Preferred Stock in proportion to the full preferential amount each such
holder is otherwise entitled to receive under subsection (a).

(b) Upon completion of the distribution required by subsections (a) and any
other distribution that may be required with respect to series of Preferred Stock
that may from time to time come into existence, all of the remaining assets of this
Corporation available for distribution to shareholders shall be distributed among
the holders of Common Stock pro rata based on the number of shares of Common
stock held by each.

(c) (1) Unless the holders of at least a majority of the Series A Preferred
Stock then outstanding shall determine otherwise, and subject to the rights
of series of Preferred Stock that may from time to time come into
existence, the holders of Series A Preferred Stock shall be entitled to
receive, an amount per share equal to the sum of (A) the Original Series A
Issue Price for each outstanding share of Series A Preferred Stock and (B}
an amount equal to any accrued but unpaid dividends on such shares upon
either; (x) the acquisition of this-Corporation by another entity by means
of any transaction or series of related transactions (inciuding, without
limitation, any reorganization, merger or consolidation) that results in the
transfer of fifty percent (50 %) or more of the outstanding voting power of
this Corporation; except, that, the initial sale of the Series A Preferred
Stock shall not be deemed to be a liquidation, dissolution or winding up of
his Corporation pursuant to this paragraph; or (y) a sale of all or
substantially all of the assets of this Corporation. If upon the occurrence
of either event, the assets and funds thus distributed among the holders of
the Series A Preferred Stock shall be insufficient to permit the payment to
such holders of the full aforesaid amounts, then, subject to the rights of
series of Preferred Stock that may from time to time come into existence,
the entire assets and funds of this Corporation legally available for
distribution shall be distributed ratably among the holders of the Series A



(d)

Preferred Stock in proportion to the full preferential amount each such
holder is otherwise entitled to receive.

(i)  In the event the requirements of Section 2 are not complied with,
this Corporation shall forthwith either:

A) cause such closing to be postponed until such time as the
requirements of Section 2(c) and Section 2(d) have been
complied with; or

B) cancel such transactions, in which event the rights,
preferences and privileges of the holders of the Series A
Preferred Stock shall revert to and be the same as such
rights, preferences and privileges existing immediately
prior to the date of the first notice referred to in Subsection

2(c)iid).

(ili) This Corporation shall give each holder of record of Series
Preferred Stock written notice of any impending transaction described in
Section 2(¢) not later than twenty (20) days prior to the shareholders’
meeting called to approve such transaction, or twenty (20) days prior to
the closing of such transaction, whichever is earlier, and shall also notify
such holders in writing of the final approval of such transaction. The first
of such notice shall describe the material terms and conditions of the
impending transaction and the provision of this Section 2, and this
Corporation shall thereafter give such holders prompt notice of any
material changes. The transaction shall in no event take place sooner than
twenty (20) days after this Corporation has given the first notice provided
for herein or sooner than ten (10) days after this Corporation has given
notice of any material changes provided for herein; provided, however,

. that such period may be shortened upon the written consent of the holders

of Series A Preferred Stock that are entitled to such notice rights or similar
notice rights and that represent at least a majority of the voting power of
all then outstanding shares of such Series A Preferred Stock.

For purposes of this Section 2, any securities shall be valued as follows:
i) Securities not covered by ii) below:

A) If traded on a securities exchange or through the NASDAQ
National Market, the value shall be deemed to be the average of
the closing prices of the securities on such exchange or system
over the thirty (30) day period ending three (3) days prior to the
closing;

B) If actively traded over-the-counter, the value shall be
deemed to be the average of the closing bid or sale prices
(whichever is applicable) over the thirty (30) day period ending
three (3) days prior to the closing; and



C) If there is no active public market, the value shall be the
fair market value thereof, as determined unanimously by the Board
of Directors of this Corporation.

(ii)  The method of valuation of securities not registered under the
federal securities laws or that are subject to transfer restrictions (other than
restrictions arising solely by virtue of a shareholder’s status as an affiliate
or former affiliate) shall be to make an appropriate discount from the
market value determined as above in (i) (A), (B) or (C) to reflect the
approximate fair market value thereof, as determined unanimously by the
Board of Directors of this Corporation.

Redemption. The Preferred Stock is not redeemable.

Conversion. The holders of the Series A Preferred Stock shall have conversion
rights as follows (the “Conversion Rights™):

(a) Right to Convert. Each share of Series A Preferred Stock shall be
convertible at the option of the holder thereof, at any time and from time to time
after the date of issuance of such share, at the office of this Corporation or any
transfer agent for such stock, into such number of fully paid and nonassessable
shares of Common Stock as is determined by dividing the Original Series A Issue
Price plus the amount of any accrued but unpaid dividends with respect to such
share of Series A Preferred Stock, by the Series A Conversion Price in effect at
the time of conversion. The “Series A Conversion Price” shall initially be equal
to the original amount paid for such Series A Preferred Stock when such Series A
Preferred Stock was first issued. Such initial Series A Conversion Price, and the
rate at which shares of Series A Preferred Stock may be converted into shares of
Common Stock, shall be subject to adjustment as provided below.

(b) Automatic Conversion. Each share of Series A Preferred Stock shall
automatically be converted into shares of Common stock at the then effective
applicable Conversion Price immediately upon the earlier of (i) this Corporation’s
sale of its Common Stock in a public offering pursuant to a registration statement
on Form S-1 or Form SB-2 under the Securities Act of 1933, as amended, or (ii)
the date specified by written consent or agreement of the holders of at least two-
thirds of the then outstanding shares of Series A Preferred Stock.

(¢)  Mechanics of Conversion.  Before any holder of Series A Preferred
Stock shall be entitled to convert the same into shares of Common Stock, he or
she shall surrender the certificate or certificates therefore, duly endorsed, at the
office of this Corporation or of any transfer agent for the Series A Preferred Stock
and shall give written notice to this Corporation at its principal corporate office, of
the election to convert the same and shall state therein the name or names in
which the certificate or certificates for shares of Common Stock are to be issued.
This Corporation shall, as soon as practicable thereafter, issue and deliver at such
office to such holder of Series A Preferred Stock, or to the nominee or nominees
of such holder, a certificate or certificates for the number of shares of Common
Stock to which such holder shall be entitled as aforesaid. Such conversion shall
be deemed to have been made immediately prior to the close of business on the
date of such surrender of the shares of Series A Preferred Stock to be converted,



and the person or persons entitled to receive the shares of Common Stock issuable
upon such conversion shall be treated for all purposes as the record holder or
holders of such shares of Common Stock as of such date. If the conversion is in
connection with an underwritten offering of securities registered pursuant to the
Securities Act of 1933, the conversion may, at the option of any holder tendering
Series A Preferred Stock for conversion, be conditioned upon the closing with the
underwriters of the sale of securities pursuant to such offering, in which event the
persons entitled to receive the Common Stock upon conversion of the Series A
Preferred Stock shall not be deemed to have converted such Series A Preferred
Stock until immediately prior to the closing of such sale of securities.

(d)  Recapitalizations. 1f at any time or from time to time there shall be a
recapitalization of the Common Stock {other than a subdivision, combination or
merger or sale of assets transaction provided for elsewhere in this Section 4 or
Section 2) provision shall be made so that the holders of the Series A Preferred
Stock shall thereafter be entitled to receive upon conversion of the Series A
Preferred Stock the number of shares of stock or other securities or property of the
Corporation or otherwise, to which a holder of Common Stock deliverable upon
conversion would have been entitled on such recapitalization. In any such case,
appropriate adjustment shall be made in the application of the provisions of this
Section 4 with respect to the rights of the holders of the Series A Preferred Stock
after the recapitalization to the end that the provisions of this Section 4 (including
adjustment of the Conversion Price then in effect and the number of shares
purchasable upon conversion of the Series A Preferred Stock shall be applicable
after that event as nearly equivalent as may be practicable.

(e)  Adjustment for Merger or Reorganization, etc. If there shall occur any
reorganization, consolidation or merger involving the Corporation in which the
Common Stock (but not the Series A Preferred Stock) is converted into or
exchanged for securities, cash or other property (other than a transaction covered
by Subsections 4(1), 4(m) or 4(n), then, following any such reorganization,
consolidation or merger, each share of Series A Preferred Stock shall thereafter be
convertible in lieu of the Common Stock into which it was convertible prior to
such event into the kind and amount of securities, cash or other property which a
holder of the number of shares of Common Stock of the Corporation issuable
upon conversion of one share of Series A Preferred Stock immediately prior to
such reorganization, consolidation or merger would have been entitled to receive
pursuant to such transaction; and, in such case, appropriate adjustment (as
determined in good faith by the Board of Directors of the Corporation) shall be
made in the application of the provisions in this Section 4 with respect to the
rights and interests thereafter of the holders of the Series A Preferred Stock, to the
end that the provisions set forth in this Section 4 (including provisions with
respect to changes in and other adjustments of the Series A Conversion Price)
shall thereafter be applicable, as nearly as reasonably may be, in relation to any
securities or other property thereafter deliverable upon the conversion of the
Series A Preferred Stock.



() No Impairment. This Corporation will not, by amendment of its Articles
of Incorporation or through any reorganization, recapitalization, transfer of assets,
consolidation, merger, dissolution, issue or sale of securities or any other
voluntary action, avoid or seek to avoid the observance or performance of any of
the terms to be observed or performed thereunder by this Corporation, but will at
all times in good faith assist in the carrying out of all the provisions of this Section
4 and in the taking of all such action as may be necessary or appropriate in order
to protect the conversion rights of the holders of the Series A Preferred Stock
against impairment.

(g) Neo Fractional Shares and Certificate as to Adjustments.

(i) No fractional shares shall be issued upon the conversion of any
share or shares of the Series A Preferred Stock, and the number of shares
of Common Stock to be issued shall be rounded to the nearest whole
share.

(iy  Upon the occurrence of each adjustment or readjustment of the
Series A Conversion Price pursuant to this Section 4, this Corporation, at
its expense, shall promptly compute such adjustment or readjustment in
accordance with the terms hereof and prepare and furnish to each holder
of Series A Preferred Stock a certificate setting forth such adjustment or
readjustment and showing in detail the facts upon which such adjustment
or readjustment is based. This Corporation shall, upon the written request
at any time of any holder of Series A preferred Stock, furnish or cause to
be furnished to such holder a like certificate setting forth (A) such
adjustment and readjustment, (B) the applicable Conversion Price for such
series of Preferred Stock at the time in effect, and (C) the number of
shares of Common Stock and the amount, if any, of other property that at
the time would be received upon the conversion of a share of Series A
Preferred Stock.

(h)  Notices of Record Dafe. In the event of any taking by this Corporation of
a record of the holders of any class of securities for the purpose of determining the
holders thereof who are entitled to receive any dividend (other than a cash
dividend) or other distribution, any right to subscribe for, purchase or otherwise
acquire any shares of stock of any class or any other securities or property, or to
receive any other right, this Corporation shall mail to each holder of Series A
Preferred Stock, at least twenty (20) days prior to the date specified therein, a
notice specifying the date on which any such record is to be taken for the purpose
of such dividend, distribution or right, and the amount and character of such
dividend, distribution or right.

(i) Reservation of Stock Issuable Upon Conversion. This Corporation shall at
all times reserve and keep available out of its authorized but unissued shares of
Common Stock, solely for the purpose of effecting the conversion of the shares of
the Series A Preferred Stock, such number of its shares of Common Stock as shall
from time to time be sufficient to effect the conversion of all outstanding shares of
the Series A Preferred Stock, such number of its shares of Common Stock as shall
from time to time be sufficient to effect the conversion of all outstanding shares of



the Series A Preferred Stock; and if at any time the number of authorized but
unissued shares of Common Stock shall not be sufficient to effect the conversion
of all then outstanding shares of the Series A Preferred Stock, in addition to such
other remedies as shall be available to the holder of such Preferred Stock, this
Corporation will take such corporate action as may, in the opinion of its counsel,
be necessary to increase its authorized but unissued shares of Common Stock to
such number of shares as shall be sufficient for such purposes, including, without
limitation, engaging in best efforts to obtain the requisite shareholder approval of
any necessary amendment to these Amended and Restated Articles of
Incorporation.

f)] Notices. Any notices required by the provisions of this Section 4 to be
given to the holders of shares of Series A Preferred Stock shall be deemed given if
deposited in the United States mail, postage prepaid, and addressed to each holder
of record at his address appearing on the books of this Corporation.

k) Taxes. The Corporation shall pay any and all issue and other similar taxes
that may be payable in respect of any issuance or delivery of shares of Common
Stock upon conversion of shares of Series A Preferred Stock pursuant to this
Section 4. The Corporation shall not, however, be required to pay any tax which
may be payable in respect of any transfer involved in the issuance and delivery of
shares of Common Stock in a name other than that in which the shares of Series A
Preferred Stock so converted were registered, and no such issuance or delivery
shall be made unless and until the person or entity requesting such issuance has
paid to the Corporation the amount of any such tax or has established, to the
satisfaction of the Corporation, that such tax has been paid.

)] Adjustments to Series A Conversion Price for Diluting Issues.

1) Special Definitions. For purposes of this Section 4, the foliowing
definitions shall apply:

“Option” shall mean rights, options or warrants to subscribe for,
purchase or otherwise acquire Common Stock or Convertible Securities.

“Series A Original Issue Date” shall mean the date on which the
first share of Series A Preferred Stock was issued.

“Convertible Securities” shall mean any evidences of indebtedness,
shares or other securities directly or indirectly convertible into or
exchangeable for Common Stock, but excluding Options.

“Additional Shares of Common Stock” shall mean all shares of
Common Stock issued (or, pursuant to Subsection 4(1)(iii) below, deemed
to be issued) by the Corporation after the Series A Original Issue Date,
other than: (1) the following shares of Common Stock and (2} shares of



Common Stock deemed issued pursuant to the following Options and
Convertible Securities (clauses (1) and (2), collectively, “Exempted
Securities™):

(A)  shares of Common Stock, Options or Convertible Securities
issued as a dividend or distribution on Series A Preferred Stock;

(B)  shares of Common Stock, Options or Convertible Securities
issued by reason of a dividend, stock split, split-up or other
distribution on shares of Common Stock that is covered by
Subsection 4(d), 4(e), 4(m) or 4(n);

(C)  shares of Common Stock or Options issued to employees or
directors of, or consultants or advisors to, the Corporation or any
of its subsidiaries pursuant to a plan, agreement or arrangement
approved by the Board of Directors of the Corporation including at
least one Series A Director; or

(D)  shares of Common Stock or Convertible Securities actually
issued upon the exercise of Options or shares of Common Stock
actually issued upon the conversion or exchange of Convertible
Securities, in each case provided such issuance is pursuant to the
terms of such Option or Convertible Security.

(ii)  No Adjustment of Series A Conversion Price. No adjustment in the
Series A Conversion Price shall be made as the result of the issuance or
deemed issuance of Additional Shares of Common Stock if the
Corporation receives written notice from the holders of a majority of the
then outstanding shares of Series A Preferred Stock agreeing that no such
adjustment shall be made as the result of the issuance or deemed issuance
of such Additional Shares of Common Stock.

(iiiy  Deemed Issue of Additional Shares of Common Stock.

(A)  If the Corporation at any time or from time to time after the
Series A Original Issue Date shall issue any Options or Convertible
Securities (excluding Options or Convertible Securities which are
themselves Exempted Securities) or shall fix a record date for the
determination of holders of any class of securities entitled to
receive any such Options or Convertible Securities, then the
maximum number of shares of Common Stock (as set forth in the
instrument relating thereto, assuming the satisfaction of any
conditions to exercisability, convertibility or exchangeability but
without regard to any provision contained therein for a subsequent
adjustment of such number) issuable upon the exercise of such



Options or, in the case of Convertible Securities and Options
therefor, the conversion or exchange of such Convertible
Securities, shall be deemed to be Additional Shares of Common
Stock issued as of the time of such issue or, in case such a record
date shall have been fixed, as of the close of business on such
record date.

(B) If the terms of any Option or Convertible Security, the
issuance of which resulted in an adjustment to the Series A
Conversion Price pursuant to the terms of Subsection 4(1)(iv), are
revised as a result of an amendment to such terms or any other
adjustment pursuant to the provisions of such Option or
Convertible Security (but excluding automatic adjustments to such
terms pursuant to anti-dilution or similar provisions of such Option
or Convertible Security) to provide for either: (1) any increase or
decrease in the number of shares of Common Stock issuable upon
the exercise, conversion and/or exchange of any such Option or
Convertible Security or (2) any increase or decrease in the
consideration payable to the Corporation upon such exercise,
conversion and/or exchange, then, effective upon such increase or
decrease becoming effective, the Series A Conversion Price
computed upon the original issue of such Option or Convertible
Security (or upon the occurrence of a record date with respect
thereto) shall be readjusted to such Series A Conversion Price as
would have obtained had such revised terms been in effect upon
the original date of issuance of such Option or Convertible
Security. Notwithstanding the foregoing, no readjustment pursuant
to this clause (B) shall have the effect of increasing the Series A
Conversion Price to an amount which exceeds the lower of: (i) the
Series A Conversion Price in effect immediately prior to the
original adjustment made as a result of the issuance of such Option
or Convertible Security, or (ii) the Series A Conversion Price that
would have resulted from any issuances of Additional Shares of
Common Stock (other than deemed issuances of Additional Shares
of Common Stock as a result of the issuance of such Option or
Convertible Security) between the original adjustment date and
such readjustment date.

(C) If the terms of any Option or Convertible Security
(excluding Options or Convertible Securities which are themselves
Exempted Securities), the issuance of which did not result in an
adjustment to the Series A Conversion Price pursuant to the terms
of Subsection 4()(iv) (either because the consideration per share
(determined pursuant to Subsection 4(l)(v) of the Additional
Shares of Common Stock subject thereto was equal to or greater
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than the Series A Conversion Price then in effect, or because such
Option or Convertible Security was issued before the Series A
Original Issue Date), are revised after the Series A Original Issue
Date as a result of an amendment to such terms or any other
adjustment pursuant to the provisions of such Option or
Convertible Security (but excluding automatic adjustments to such
terms pursuant to anti-dilution or similar provisions of such Option
or Convertible Security) to provide for either: (1) any increase in
the number of shares of Common Stock issuable upon the exercise,
conversion or exchange of any such Option or Convertible
Security or (2) any decrease in the consideration payable to the
Corporation upon such exercise, conversion or exchange, then such
Option or Convertible Security, as so amended or adjusted, and the
Additional Shares of Common Stock subject thereto (determined in
the manner provided in Subsection 4(I)(iii)(A)) shall be deemed to
have been issued effective upon such increase or decrease
becoming effective.

(D) Upon the expiration or termination of any unexercised
Option or unconverted or unexchanged Convertible Security (or
portion thereof) which resulted (either upon its original issuance or
upon a revision of its terms) in an adjustment to the Series A
Conversion Price pursuant to the terms of Subsection 4(1)(iv), the
Series A Conversion Price shall be readjusted to such Series A
Conversion Price as would have obtained had such Option or
Convertible Security (or portion thereof) never been issued.

(E)  If the number of shares of Common Stock issuable upon
the exercise, conversion and/or exchange of any Option or
Convertible Security, or the consideration payable to the
Corporation upon such exercise, conversion and/or exchange, is
calculable at the time such Option or Convertible Security is issued
or amended but is subject to adjustment based upon subsequent
events, any adjustment to the Series A Conversion Price provided
for in this Subsection 4(1)(iii) shall be effected at the time of such
issuance or amendment based on such number of shares or amount
of consideration without regard to any provisions for subsequent
adjustments (and any subsequent adjustments shall be treated as
provided in clauses (B) and (C) of this Subsection 4(1)(iii). If the
number of shares of Common Stock issuable upon the exercise,
conversion and/or exchange of any Option or Convertible Security,
or the consideration payable to the Corporation upon such exercise,
conversion and/or exchange, cannot be calculated at all at the time
such Option or Convertible Security is issued or amended, any
adjustment to the Series A Conversion Price that would result
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under the terms of this Subsection 4(1)(iii)) at the time of such
issuance or amendment shall instead be effected at the time such
number of shares and/or amount of consideration is first calculable
(even if subject to subsequent adjustments), assuming for purposes
of calculating such adjustment to the Series A Conversion Price
that such issuance or amendment took place at the time such
calculation can first be made.

(iv)  Adjustment of Series A Conversion Price Upon Issuance of
Additional Shares of Common Stock. In the event the Corporation shall at
any time after the Series A Original Issue Date issue Additional Shares of
Common Stock (including Additional Shares of Common Stock deemed
to be issued pursuant to Subsection 4(1)(iii), without consideration or for a
consideration per share less than the applicable Series A Conversion Price
in effect immediately prior to such issue, then the Series A Conversion
Price shall be reduced, concurrently with such issue, to the consideration
per share received by the Corporation for such issue or deemed issue of
the Additional Shares of Common Stock; provided that if such issuance or
deemed issuance was without consideration, then the Corporation shall be
deemed to have received an aggregate of $.001 of consideration for all
such Additional Shares of Common Stock issued or deemed to be issued.

(v)  Determination of Consideration. For purposes of this Subsection
4(1), the consideration received by the Corporation for the issue of any
Additional Shares of Common Stock shall be computed as follows:

(A)  Cash and Property: Such consideration shall: (i) insofar as
it consists of cash, be computed at the aggregate amount of cash
received by the Corporation, excluding amounts paid or payable
for accrued interest; (i1) insofar as it consists of property other than
cash, be computed at the fair market value thereof at the time of
such issue, as determined in good faith by the Board of Directors
of the Corporation; and (iii) in the event Additional Shares of
Common Stock are issued together with other shares or securities
or other assets of the Corporation for consideration which covers
both, be the proportion of such consideration so received,
computed as provided in clauses (i) and (ii) above, as determined
in good faith by the Board of Directors of the Corporation.

(B)  Options and Convertible Securities. The consideration per
share received by the Corporation for Additional Shares of
Common Stock deemed to have been issued pursuant to
Subsection 4(1)(iii), relating to Options and Convertible Securities,
shall be determined by dividing: (i) the total amount, if any,
received or receivable by the Corporation as consideration for the

12



issue of such Options or Convertible Securities, plus the minimum
aggregate amount of additional consideration (as set forth in the
instruments relating thereto, without regard to any provision
contained therein for a subsequent adjustment of such
consideration) payable to the Corporation upon the exercise of
such Options or the conversion or exchange of such Convertible
Securities, or in the case of Options for Convertible Securities, the
exercise of such Options for Convertible Securities and the
conversion or exchange of such Convertible Securities, by (ii) the
maximum number of shares of Common Stock (as set forth in the
instruments relating thereto, without regard to any provision
contained therein for a subsequent adjustment of such number)
issuable upon the exercise of such Options or the conversion or
exchange of such Convertible Securities, or in the case of Options
for Convertible Securities, the exercise of such Options for
Convertible Securities and the conversion or exchange of such
Convertible Securities.

(viy  Multiple Closing Dates. In the event the Corporation shall issue on
more than one date Additional Shares of Common Stock that are a part of
one transaction or a series of related transactions and that would result in
an adjustment to the Series A Conversion Price pursuant to the terms of
Subsection 4(1)(iv), and such issuance dates occur within a period of no
more than 90 days from the first such issuance to the final such issuance,
then, upon the final such issuance, the Series A Conversion Price shall be
readjusted to give effect to all such issuances as if they occurred on the
date of the first such issuance (and without giving effect to any additional
adjustments as a result of any such subsequent issuances within such
period).

(m)  Adjustment for Certain Dividends and Distributions. In the event the
Corporation at any time or from time to time after the Series A Original Issue
Date shall make or issue, or fix a record date for the determination of holders of
Common Stock entitled to receive, a dividend or other distribution payable on the
Common Stock in additional shares of Common Stock, then and in each such
event the Series A Conversion Price in effect immediately before such event shall
be decreased as of the time of such issuance or, in the event such a record date
shall have been fixed, as of the close of business on such record date, by
multiplying the Series A Conversion Price then in effect by a fraction: (i) the
numerator of which shall be the total number of shares of Common Stock issued
and outstanding immediately prior to the time of such issuance or the close of
business on such record date, and (ii) the denominator of which shall be the total
number of shares of Common Stock issued and outstanding immediately prior to
the time of such issuance or the close of business on such record date plus the
number of shares of Common Stock issuable in payment of such dividend or
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distribution. Notwithstanding the foregoing, (a) if such record date shall have
been fixed and such dividend is not fully paid or if such distribution is not fully
made on the date fixed therefor, the Series A Conversion Price shall be
recomputed accordingly as of the close of business on such record date and
thereafter the Series A Conversion Price shall be adjusted pursuant to this
subsection as of the time of actual payment of such dividends or distributions; and
(b) that no such adjustment shall be made if the holders of Series A Preferred
Stock simultaneously receive a dividend or other distribution of shares of
Common Stock in a number equal to the number of shares of Common Stock as
they would have received if all outstanding shares of Series A Preferred Stock had
been converted into Common Stock on the date of such event.

(n) Adjustments for Other Dividends and Distributions. In the event the
Corporation at any time or from time to time after the Series A Original Issue
Date shall make or issue, or fix a record date for the determination of holders of
Common Stock entitled to receive, a dividend or other distribution payable in
securities of the Corporation (other than a distribution of shares of Common Stock
in respect of outstanding shares of Common Stock) or in other property and the
provisions of Section 4(m) do not apply to such dividend or distribution, then and
in each such event the holders of Series A Preferred Stock shall receive,
simultaneously with the distribution to the holders of Common Stock, a dividend
or other distribution of such securities or other property in an amount equal to the
amount of such securities or other property as they would have received if all
outstanding shares of Series A Preferred Stock had been converted into Common
Stock on the date of such event.

Voting Rights.

(a) General Voting Rights. The holder of each share of Series A Preferred
Stock shall have the right to one vote for each share of Common Stock into which
such Series A Preferred Stock could then be converted, and with respect to such
vote, such holder shall have full voting rights and powers equal to the voting
rights and powers of the holders of Common Stock, and shall be entitled,
notwithstanding any provision hereof, to notice of any shareholders’ meeting in
accordance with the bylaws of this Corporation, and shall be entitled to vote,
together with holders of Common Stock, with respect to any question upon which
holders of Common Stock have the right to vote. Fractional votes shall not,
however, be permitted and any fractional voting rights available on an as-
converted basis (after aggregating all shares into which shares of Series A
Preferred Stock held by each holder could be converted) shall be rounded to the
nearest whole number (with one-half being rounded upward).

(b) Voting for the Election of Directors.
) The holders of the Series A Preferred Stock shall be entitled to

collectively elect one (1) director of this Corporation at each annual election of
directors.
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(ii) In the case of any vacancy (other than a vacancy caused by
removal) in the office of a director occurring among the directors elected by the
holders of a class or series of stock pursuant to this Section S(b), the remaining
director so elected by that class or series (or if there is no such director remaining,
the holders of a majority of the shares of that class or series by the affirmative
vote thereof), may elect a successor or successors to hold office for the unexpired
term of the director or directors whose place or places shall be vacant.

6. Protective Provisions.

(a) Subject to the rights of series of Preferred Stock that may from time to
time come into existence, so long as any shares of Series A Preferred Stock ‘are
outstanding, this Corporation shall not without first obtaining the approval (by
vote or written consent, as provided by law) of the holders of at least a majority of
the then outstanding shares of Series A Preferred Stock:

(1) alter or change the rights, preferences or privileges of the shares of
Series A Preferred Stock so as to affect adversely the shares;

(ii))  increase or decrease (other than by redemption or conversion) the
total number of authorized shares of Preferred Stock;

(iii)  authorize or issue, or obligate itself to issue, any equity security,
including any other security convertible into or exercisable for such equity
security that has a preference over, or being on a parity with, the Series A
Preferred Stock with respect to dividends, liquidation, redemption or
voting; or

(iv) amend Article V(B) or Article V1I of this Corporation’s Articles of
Incorporation.

7. Status of Converted Stock. In the event any shares of Series A Preferred Stock
shall be converted pursuant to Section 4 hereof, the shares so converted shall be canceled
and shall not be reissuable by this Corporation. The Amended and Restated Articles of
incorporation of this Corporation shall be appropriately amended to effect the
corresponding reduction in this Corporation’s authorized capital stock.

C. Rights, Preferences and Restrictions of Common Stock.  The rights,
preferences, privileges and restrictions granted to and imposed on the Common Stock are as set

forth below in this Article IV(C).

1. Dividend Rights. Subject to the prior rights of holders of all classes of stock at the
time outstanding having prior rights as to dividends, the holders of the Common Stock
shall be entitled to receive, when and as declared by the Board of Directors, out of any
profits of this Corporation legally available therefore, such dividends as may be declared
from time to time by the Board of Directors.
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2. Liquidation Rights. Upon the liquidation, dissolution or winding up of this
Corporation, the assets of this Corporation shall be distributed as provided in Section 2 of
(B) of Article V hereof.

3. Redemption. The Common Stock is not redeemable.

4, Voting Rights. The holder of each share of Common Stock shall have the right to
one vote for each such share, and shall be entitled to notice of any shareholders’
meeting in accordance with the bylaws of this Corporation, and shall be entitled
to vote upon such matters and in such manner as may be provided by law.

ARTICLE VI
Indemnification
A. Limitation of Liability. To the full extent that the Florida Business Corporation

Act, as it exists on the date hereof or may hereafter be amended, permits the limitation or
elimination of the liability of directors or officers, a director or officer of this Corporation shall
not be liable to this Corporation or its shareholders for any monetary damages.

B.

Indemnification.

L. This Corporation shall indemnify a director or officer of this Corporation
who is or was a party to any proceeding by reason of the fact that he or she is or
was such a director or officer or is or was serving at the request of this
Corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust, employee benefit plan or other profit or non-profit
enterprise against all liabilities and expenses incurred in the proceeding except
such liabilities and expenses as are incurred because of his or her willful
misconduct or knowing violation of the criminal law. Unless a determination has
been made that indemnification is not permissible, this Corporation shall make
advances and reimbursements for expenses incurred by a director or officer in a
proceeding upon receipt of an undertaking from him or her to repay the same if it
is ultimately determined that he or she is not entitled to indemnification. Such
undertaking shall be an unlimited, unsecured general obligation of the director or
officer and shall be accepted without reference to his or her ability to make
repayment. The Board of Directors is hereby empowered, by majority vote of a
quorum of disinterested directors, to contract in advance to indemnify and
advance the expenses of any director or officer.

2. The Board of Directors is hereby empowered, by majority vote of a
quorum of disinterested directors, to cause this Corporation to indemnify or
contract in advance to indemnify any person not specified in Article VI(B)(1) who
was or is a party to any proceeding, by reason of the fact that he or she is or was
an employee or agent of this Corporation, or is or was serving at the request of
this Corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust, employee benefit plan or other profit or non-profit
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enterprise, to the same extent as if such person were specified as one to whom
indemnification is granted in Article VI(B)(1).

C. Insurance. This Corporation may purchase and maintain insurance to indemnify it
against the whole or any portion of the liability assumed by it in accordance with this Article and
may also procure insurance, in such amounts as the Board of Directors may determine, on behalf
of any person who is or was a director, officer, employee or agent of any other corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise, against any liability
asserted against or incurred by such person in any such capacity or arising from his or her status
as such, whether or not this Corporation would have power to indemnify him or her against such
liability under the provisions of this Article VI.

D. Change In Board of Directors. In the event there has been a change in the
composition of a majority of the Board of Directors after the date of the alleged act or omission
with respect to which indemnification is claimed, any determination as to indemnification and
advancement of expenses with respect to any claim for indemnification made pursuant to Article
VI{(B)(1) shall be made by special legal counsel agreed upon by the Board of Directors and the
proposed indemnitee. If the Board of Directors and the proposed indemnitee are unable to agree
upon such special legal counsel, the Board of Directors and the proposed indemnitee each shall
select a nominee, and the nominees shall select such special legal counsel.

E. Application. The provisions of this Article VI shall be applicable to all actions,
claims, suits or proceedings commenced after the adoption hereof, whether arising from any
action taken or failure to act before or after such adoption. No amendment, modification or
repeal of this Article shall diminish the rights provided hereby or diminish the right to
indemnification with respect to any claim, issue or matter in any then pending or subsequent
proceeding that is based in any material respect on any alleged action or failure to act prior to
such amendment, modification or repeal.

F. Covered Persons. Reference herein to directors, officers, employees or agents
shall include former directors, officers, employees and agents and their respective heirs,
executors and administrators.

G. Amendment.  Notwithstanding any other provisions of the Articles of
Incorporation or the Bylaws of this Corporation (and notwithstanding the fact that some lesser
percentage may be specified by law, the Articles of Incorporation or the Bylaws of this
Corporation), the provisions of this Article may be altered, amended or repealed only by the
affirmative vote of 60% or more of the voting power of all the then outstanding shares of this
Corporation’s capital stock entitled to vote on the election of directors, voting together as a
single class.

ARTICLE VII
Board of Directors
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The business of the Corporation shall be managed by its Board of Directors. The Board
of Directors shall consist of not more than eleven (11) persons as determined by the Board of
Directors from time to time.

ARTICLE VIII
Incorporators

The names and addresses of the incorporators are:
Name ~ Address

Peter Cabauy 11061 S.W. 62 Terrace
Miami, FL 33173-1125

Denset J. Serralta 7730 SW 137th Court
Miami, FL 33183

ARTICLE IX
Amendment

Except as otherwise provided herein, these Articles of Incorporation may be amended in
the manner provided by law. Both the shareholders and the Board of Directors may repeal,
amend or adopt Bylaws for the Corporation, pursuant to these Articles, except that the
shareholders may prescribe in any Bylaw made by them that such Bylaws shall not be altered,
repealed or amended by the Board of Directors.

IN WITNESS WHEREOF, the undersigned incorporator has hereunto set his hands as of
the 19th day of February, 2010.

CITY LABS, INC.

z

ter Cabauy

ST Y. |~

Denset J. Serralfa
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Articles of Amendment

’ . to
Articles of Incorporation

of

CITY LABS, INC.

(Name of Corporation as currently filed with the Florida Dept. of State)
P05000054818

{(Document Number of Corporation (if known)

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit Corporation adopts the following
amendment(s) to its Articles of Incorporation:

A. If amending name, enter the new name of the corporation:

The new
name must be distinguishable and contain the word “corporation,” “company,” or “incorporated” or the
abbreviation “Corp.,” “Inc.,” or Co.,” or the designation “Corp,” “Inc,” or “Co”. A professional corporation
name must coniain the word ‘‘chartered,” “professional association,” or the abbreviation "P.A."

B. Enter new principal office address. if applicable;
(Principal office address MUST BE A STREET ADDRESS)

C. Enter new mailing address. if applicable:
(Mailing address MAY BE A POST OFFICE BOX)

D. If amending the registered agent and/or registered office address in Florida, enter the name of the

new registered agent and/or the new registered office address:

Name of New Registered Agent: Gerald Duty

701 Brickell Avenue, Ste. 1550
New Registered Office Address: (Florida street address)

Miami , Florida_33131
(City) {Zip Code)

New Registered Agent’s Sighature, if changing Registered Apent:

[ hereby accept the appointment as registered agent. [ am familiar with and accept the obligations of the position.

Sew attrched filny (mpd Spiohee)

Signature of New Registered A genH if chang(fng
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If amending the Officers and/or Directors, enter the title and name of each officer/director being

Temoved and title, name. and address of each Officer and/or Director being added;

(Attach additional sheets, if necessary)

- Title Name Address Type of Action

O Add
O Remove

O Add
O Remove

0 Add
[J Remove

E. If amending or adding additional Articles, enter change(s) here:
(antach additional sheets, if necessary).  (Be specific)

See attached pages

F. If an amendment provides for an exchange, reclassification, or cancellation of issued shares,

provisions for implementing the amendment if not contained in the amendment itseif:

{if not applicable, indicate N/4)
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The date of each amendment(s) adoption: February 19, 2010

-

. . (date of adoption is required)
Effective date if applicable:

(no more than 90 days after amendment file date)

Adoption of Amendment(s) {(CHECK ONE)

The amendment(s) was/were adopted by the shareholders. The number of votes cast for the amendment(s)
by the shareholders was/were sufficient for approval,

[] The amendment(s) was/were approved by the shareholders through voting groups. The following statement
must be separately provided for each voting group entitled to vote separately on the amendment(s):
*“The number of votes cast for the amendment(s) was/were sufficient for approval

by

11

{voting group)

] The amendment(s) was/were adopted by the board of directors without shareholder action and shareholder
action was not required.

[ The amendment(s) was/were adopted by the incorporators without shareholder action and shareholder
action was not reguired.

Dated March 18, 2010

Signature Qﬂ%/’ tor, YT G«mj [ see ahnded 600
(By }\director, president or other officer —if dir ctots or officers have notbeen

selected, by an incorporator — if in the hands of a receiver, trusiee, or other court
appointed fiduciary by that fiduciary)

Peter Cabauy, President
(Typed or printed name of person signing)

(Title of person signing)
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