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Blue Water Ventures of Key West, Inc., 2 corporation organized and existing under '.n‘:;) o
the laws of the State of Florida (the "Company"), hereby certifies as follows: ";;’4 s
2= o
om

1. The name of the Corporation is Blue Water Ventures of Key West, Inc. The 5>
Company was originally incorporated under the same name, and the original Articles of .
Incorporation of the corparation was filed with the Secretary of State of the State of |
Florida on May 25, 2006.

2. The text of the Articles of Incorporation is hereby restated and amended to read
in its entirety as follows:

ARTICLE 1: NAME. The name of the Corporation is Pluc Water Venturcs of Key
Wast, Inc. (the "Company").

ARTICLE 2: REGISTERED OFFICE. The location and post office address of the
Company’s registered office in the State of Florida is 1765 Country Walk Dnive, Orange
Purk, Florida 32003. The parae of the registered agent at such address is W, Keith Webb.

ARTICLE 3: PURPOSE. The purpose. of the Company is to engage in any lawful
act or activity for which corporations may be organized under the General Corparation
Law of the State of Florida . '

ARTICLE 4: AUTHORIZED CAPITAL STOCK.

4.1 Authorization of Shares. The total number of shares of all clagses of stock
which the Company has authority 1o issue is One Hundred Ten Million (110,600,000)
shares, consisting of two classes: One Hundred Million (100,000,000) shexes of Common
Stock, par value $0.01 per share, and Ten Miltion (10,000,000) shares of Preferred Stock,
no par value per share.

4.2 Designation of Future Series of Preferred Stock. The Board of Directors is
suthorized, subject to any limitations prescribed by the law of the State of Delaware, to
provide in a resolution or resolutions for the issuance of the shares of Preferred Stock in
one or more setics, and, by filing Articles of Amendment pursuant to the applicable law
of the State of Florida, to establish from time to time the nuraber of shares to be included
in each such series, to fix the designation, powers, preferences and rights of the shares of
each such series and any qualifications, limitations or restrictions thereof, and to increase
or decrease the number of shares of any such series (but not below the number of shares
of such series then outstanding). The number of authorized shares of Preferred Stock may
be increased or decreased (but not below the number of shares thereof then outstanding)
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by the affitmative vote of the holders of 2 majority of the stock of the Company entitted
to vote, unless a vote of any other bolders i3 required pursuant to the Articles of
Amendment establishing a series of Preferred Stock.

4.3 Voting Rights of Common Stock. Each holder of sheres of Cornmon Stock shall
be entitled to ope vote for each share thereof held.

ARTICLE 5: CLASSIFIED BOARD OF DIRECTORS. The Company's Board of
Directors shall be divided into three classes designated as Class A, Class B, and Class C,
respectively, Diroctors shall be assigned to each class in accordance with a resolution or
resolutions adopted by the board of directors. At the annual meeting of the stockholders
to be held in 2008, the term of office of the ipitial Class A, directors shall expire and Ciass
A directors shall thereafter be elected for a full termn of three years. At the annual meeting
of the stockholders to be held in 2009, the term of office of the initial Class B directors
shall expire and Class B directors shall thereafier be clected for a full terin of three years.
At the apnual meeting of the stockholders to be held in 2010, the term of office of the
initial Class C directors shall expire and Class C directors shall be elected for & full term
of three years. Al eech succeeding annual meeting of stockholders, directors shall be
elected for a full term of three yesrs to suceeed the directors of the class whose terms
expire at such annual meeting.

Notwithstanding the foregoing provisions of this-Article 5, each director shall serve
‘until his or her successor is duly clected and qualified or until his or her earlier death,
resignation, or removal. No decrease in the number of directors constituting the board of
directors shall shorten the temm of any incumbent director. Vacancies on the board may
be filled by the remaining directors for the remainder of the full class term,

ARTICLE 6: WRITTEN BALLOTS. Elections of directors need nat be by written
ballot unless the Bylaws of the Company shall so provide.

ARTICLE 7: AMENDMENT OF BYLAWS. In furtherance and not in limitation of
the powers conferred by the statute, the Board of Dixeotors is expressly authorized to
adopt, alter, amend, or repeal the Bylaws of the Company.

| ARTICLE 8; LIMITATION OF LIABILITY. To the fullest extent permitied by
\ law, no director of the Company shall be persooally lisble for monetary damages for

breach of fiduciary duty as director. Without limiting the effect of the preceding sentence,
if the Florida Business Corporetion Act is hereafter amended to authorize the further
elimination or limjtation of the Hability of a director, then the liability of a director of the
Company shall be eliminated or limited o the fullest extent permitted by the Florida
Business Corporation Act, as so amended.

Neither any amendment nor repeal of this Article B, nor the adoption of any
provision of this Certificate of Incorporation inconsistent with this Article 8, shall
eliminate, reduce or otherwise adversely affect any limitation on the personal liability of
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a director of the Company cxisting at the time of such amendment, repeal or adoption of
such an inconsistent provizion.

4, The amendments to the Corporation's Articles of Imcotporation which are
incorporated in this Amended and Restated Articles of Incorporation have becn duly
adopted by the Corporation's Board of Directors in accordance with the Florida Business
Corporation Act and by the stockholders of the Corporation at the Corporation's annual
meeting of stockholders held on September 30, 2007, in accordance with the Florida
Business Corporation Act.

IN WITNESS WHEREOF, this Amended and Restated Articles of Incorpotation,
which restates and integrates and amends the provisions of the Articles of Incorporation
of the Company. has been duly executed and attested by the Secretary this 2ad day of
Octaober, 2007.

Blue Water Ventures of Key West, Inc.,

By: ’
WBLi b ent
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