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AMENDED AND RESTATED ARTICLES OF INCORPORATION 4&
or ;/

TRANSFERORBIT CORPORATION

Pursuant 1o the peoviskmp of Section 607, 1006 of the Florida Businsss Corporation Act the
(Acs), the undersigned corporation hereby amends and restates its Anticles of Incorporation. The
Amended and Rustared Articles of Lncorporation were adopizd by the sharcholdors of the
Corporation oa Qctober 12, 2007 representing 57.8% of the outstanding common stock of the
Corparation pursuant 1o Florids Statutes Section 607.0704 of the Ast.

ARTICLEL
The numw of thig corporation shall be;
TransferQrbit Corpoeation

The principal office of the corporation Is lecated 212
1001 Craig Rozd, Ste. 250, 5t Louis, Missouri §3146

ARDICLET

This corporution may engage in any activity or business permitted under the laws of the State
of Flarkia, und shall enjoy all the rights and privileges of a corporation granted by the lavs of the
Suste of Florida.

ARTICLE M
The Cotporation shall kave the gutherity to issue 50,000,000 sheres of $.001 par value
Common Stock and 10,000,000 shares of $.001 par valus Preferred Stogk (the *Preferred Stock™).
The sumber of authorized shares of any class o¢ classes of steck raay be increased of decreased (but
not below the number of shares thereof then outstanding) by the affinnative vote of the holders of &
majority of the voting power of the stock of the conporation entitiod (0 vote. A statement of the

designations of sach class and the powers, preferences and rights, and qualifications, limitations or
restrictions thereof is as follows: e

(8>  Common Stock - The Corparation shafl Mc the authority to issuc 50,000,000 shares
of Common Stock, '
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(1) Dividends, The holders of the Common Stock shall be entitiod w receive such
dividends if, as and when declared from time to time by the Board of Directors.

(2) Liquidation. 15 the event of the voluntary or involuntary liquidation, dissolution,
disuribatian of assets or winding-up of the Corporation, the holders of the Common Stock shall be
entitiod 10 recsive 2] the assets of the Corporatlon of whatever kind availabke for distribution to
stockholders, sfter the rights of the halders of the Praferred Stock have been satisfied.

(3) Voting. Each holder of Common Stock shall be cotitied to one vote for each'share of
Cormnon Stock held as of the applicable date on any matter that is submired to a voig or for the

comsent of the stockholders of the Corporation,

(b}  Proforrcd Stock— The Corporation shall have the authority to issire 10,000,000 shares
of Preferred Stock, The Preferred Stock shall have such preferences, limitations, and relative righis
as the Board of Directors shall detormine and such scries shall be wiven a distinguishing designation.
Ench shure of 3 sarios shall bave proferences, limitations, and relative rights identical with those of
#ll othar shares of the same gerics. Except In the cxtent otherwise provided in the Board of
Drirectors’ determination of & series, the Prefermed Stotk of such series shall have preferences,
Iienitations, and relative rights identical with all other series of the Preferred Stock. Preferred Swock
may have dividend or liquidation rights, which are prior (superior or senior} 10 the dividend and

. liquidation rights and pecferences of the Common Stock. Also, any series of the Preferred Stock
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may have voting rights,
ARTICLELV
The corporation is io have parpetual existence.
CTTCLE ,

The busineas and property of the oorporation shall be managed by a Board of Directors of not
fewar than ore {}) member, who shall be matural perseas of full age, and who shall be elected
mrinuaily by the shargholders baving voting rights, for the term of one year, and shall sesve until the
eclection and acceptance of their duly qualifled successors, In the event of any delay in holding, or
adjournment of, or failure to hold an annual mezting, the terms of the siting directors shatl be
automatically continued indefinitaly yntil their succrssors ace slected and qualified, Directors need
aot be residents of the State of Florida nor shareholdors: Any vacancies, including vacancies
reaubting from aw inonease in the number of dircctars, may be filled by the Board of Dircctors,
thaugh less than & quorum, for the unexpired term. The Board of Dircctors shiall hava full power,
and I is herehy expressly authorized, to increase or docreaso the aumber of directors from time 1o
thme without requiriag @ vote of the sharebolders. Any directon or directors may ba removed with or
without cause by the sharcholders at a mesting called for snch purpoge.
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ARJICLE V]

This corporation, und any or all of the ghareholders of this corporation, may from time to
Lima anter imo such agreements 85 thay deem expedient relating to the shares of stock held by them
pnd limiting the ransfecability thereof; and thereatier any trensfer of such ahares shail be made in
aconrdance with the provisiona of such agreement, provided that before the actual transfer of such
shares on the books of the corporation, written notles of such agregment shall be given to this
corporalion by filing a copy thereof with the secretery of the corporation and a referénce 1o such
agreomen shall be samped, written or printed upon the certificate representing such shares. and the
By-l...aw:‘ of this corporation may likewlse include provisions for the making of such agrecment, as
aforesal

ARTICLE V]I

The privale property of the shareholders of the oorporstion shall not be subject ty the
payment of the corporation's debns to any exzent whatover,

ARNICLE VI

The corporution hereby designates, as its chlsmred Agent, and as its Resident Agent to
accept service of proooss within the State: L

Stewart A. Merkin, Esq.
444 Brickell Avenve, Sults 300
Miami, Florida 35131

ARTICLE IX

The following indemnification provisions shall be decmed to be aontractual in nature and wx
subject 1o rexroactive removad or reduciion by amendment.

(») This corpocation shall indemnify any direotor wha was or is a party or Is threatenad o be
mada a party to any threatched, pending or completod [action, suit or proceeding, whether civil or
criminal, judicial, sdministrative or investigative, by sepson of the fact that he/she is or was serving
ced:emquenof'ﬂﬁammuaﬁmmqﬁdwmwofmhaommm
partnership, joint venture, Urust, or gther emerprise, againat expansos (including attomeys' fees),
Judgments, fines, and smounts paid in setlement, actually and reasonably incwred by Him/mer in
commestion with such action, suit or proceeding, inoluding any appeal thereof, if' he/she acted in good
faith or jo a manner he/she reasonably believed to be in, or not opposed to, the best interests of this
corporation. and with respeet to any eriminal action of proceeding, if he/she had no reascrable cause
Lo belicve histher canduct was untawful. However, with respect 10 any action by or 1o the vight of
this corporation to procure a Jjodgment in its favor, no indemnification shall be made in respect of
any ¢laim, issue, or matter &3 to which such person is adhadged lisble for negligence or misconduct
in the performance of his/ther duty to the catporation unless, and.only to the ex1tet that, the court in
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which such action or suit was brought determine, om application, that despite the adjudication of
liabitity, such porson s fairly and reasonably cotitled to indemnity in view of all the circumstances
of the case, Termination of any actlon, sult or proceeding by judgment, order, settlement,
convigtion. or in a plea of nolo contenders or ts equivalent, shafl not, of itself, create o peesumption
that the party did not mext the applicable standard of conduct. Indemnification berounder may be
pald by the corporation in advance of the final disposition of any action, su’t or proceeding. on a
preliminary determination that the director, officor, cruployee or agent met the applicable standard of
conduct,

()  The corporation shall also indemnify any director or officer who has boert successful
on the merits or otherwise, in defense of any actlon, suit, ar proceeding, or in defense of any claim,
{ssuo, or matter thorcin, against all expenses, including attorneys’ fiees, acteaily and rcasonably
incurred by him/her in connection therewith, without the necesaivy of an independent determination
that such director or officer met any appropriate standard of conduct

{c)  Ths indemnification provided for hercin shall continue as 1o any person whi has
ceased w0 be a director or officer, and shall inure to the benefit of the heirs, executors, and
administrators of wuch persoms, N

(d)  In addition to the indemmification provided for hmorvin, the corporation shall have
power 0 make any other ar further indemnification, dxccpt an Indemnification apainst gross
negligence or willfu! misconduct, wwler any resolution o agresment duly adoptzd by the Board of
Directors, of duly authorlzed by a majority of the sharcholders.

CLE X

Neo director of the corporation shall be personalty liable to the corpomation or its sharcholders
for monetary damages for breach of fiduciary duty as 8 director; provided, that the foregoing clause
shall not apply to any liability of a director for any notion for which the Fiorida General Corporation
Act proscribes this fimitation and then only to the extent thet this limitation is spesi{ically
prozcribed,

Aﬂm‘
In furtherance, and not in limitation, ol‘thepowm ¢anferved by the laws of the State of
Florida, the Board of Directors is expressly autharized::

(®)  Ta make, alter, amend, and repeal the By-Llws of the corporation, subject to the
power of the holders of stock having voling power to alter, amend, or repeal the By-Laws made by
the Board of Directors,

(b  Todetermine and fix the valuc of any propesty to te acquired by the corporation and
to issuo and pay In exchangs therefors, stock of the corporation; and the judgment of the directars in
determining such valus shall bo conclustve.
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(¢) Tossrapartout of any funds of the corporation available for dividonds, a reserve or
reserves for working capital or for any other lawfa) purposcs, and alss to abolith any such reservein
the same manner in which it was creatad, i

()  To detenmine fiom time to tiwe whether ind to what extent, and af what time and
places, and under what conditions and regulntions the accounts and baoks of the coeporatinn, or any
of the books, shall be open for inspection by the shaseholders and no shareholder shall have any
right 1o Inspect sny acequnt or book or document of the corpocation except as conferred by the laws
ofthe State of Flodda, unless and unti) awhorized 10 do so by reschution of the Board of Dirertors or

of the sharcholders.

(¢} The Board of Directors muy, by resolution, provide for the issuance of stook
ceriificates to replace Jost or destrayed certificates.

ARTICLE XT1
(8) If the By-Laws 0 provide, the sharcholders and the Board of Directors of the
corparation shall have the power to hold their mectings, w have an office or offices, and to keep tho

books of the corporation, subject to the provisions ofthe (aws of the State of Florida, outside of sald
staie al such place o places a5 may be designated from time 1o time by the Board of Directors,

(b}  The corposation may, in its By-Laws, confer powers upon the Bowrd of Directors in
addition to those granted by these Articles of Incorporstion, and in addition (o the powers and
authority expeesaly conferred upon them by the Jaws of the Staie of Flarida,

()  FElection of directors need not be by ballot unless the By-Laws so provide.

(d)  Direotors shall be antitled to reasonable feos for their attendance a1 meetings of the
Board of Direciors,

ARTICLE X1l

(3)  Incese the corporstion onters into contracts or ransacts busincss with ooe orimors of
its dircciors, or with sy firm of which ane or more of itiAdineetors are members, or with wny other

corparation or assoclation of which one ar more of its dircolors are sharcholders, diregtors. or ,
officers, such contracts or transactions shall et be invalidated or inany way affecied bythe fact thay

such direcior or disectors have or may have wr interest thercin which is op might be adverse ta the
interest of this corportion, provided that sush contracts or transsctions arc in the usual course of
business.

{t)  Intheabsence of fraud, No contract or other transaction hetwosn this corporation and

any other corporstion or any individual or firm, shall in sy way be affected or invalidated by the
fact that any of the directors of this corporation is Interested in such contract or transaction, provided
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that such interest shall be fully disclosed or otherwige known 1o the Board of Direciors in the
mecting of such Moard at which time such contract or transaction was authorized or confirmed, and
provided, however, that any such direstors of this corporation who are so interosted may be counted
in determining the existence of & quonan at any mesting of the Board of Dicectors of this
porporation which shall suthocize or confirm such contract of transaction, and any such director may
votz thereon (o authorize any such comtract or transaction with thic like force gnd effoct a3 if ks were
not such director or offfcer of such other carporstion or oot so interested,

ARTICLE XTIV

The corporation reserves the right to amend, 8'ter, change or repeal any provision contmined
in these Atticles of Incorporation in the manner now or hercafier prescribed by law, and all Hghts
and powers conferred horeln upon sharcholders, directors and officers are subject to this resorved

power.

IN WITNESS WHEREOF, I, the undesigned, being the President of the corpomtion,
executed the foregoing Amended and Reviated Articles of Iioorporation to be filed in tha Office of
the Secretury of the State of Florlds for the purposes thevsin set forth this 12th day of October, 2007.

ACCEPTANCE OF DESIGNATION
Having been nsmed to apoopt servico of process for the above stated corpovation, at the place

designated, 1 hereby accepn 1o act in this cepacity, aid agres to comply with the provisions of
Section 48.091, Florida Swutuics, relative to keeping open said office.

- *sﬁ A,EME orkn, E5g,

E —

Stawart A. Merkin, Hsq.
FEM: 153444

444 Prickall Avanue

Suite 300

Miamli, Floxida 331131
Tel. {309}357-5556
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