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FLORIDA DEPARTMENT OF ST oitE

ADVANCED INFRASTRUCTURE X orporations |O
CED rECENoLOGTRE AL oo 2 /‘b\ /

% .
March 10, 2010 2y e

25110 BERNWCOD DRIVE
SUITE 101
BONITA SPRINGS, FL 34135

SUBJECT: ADVANCED INFRASTRUCTURE TECENOLOGIES, INC.
REP: P09000103553

We received your electronically transmitted document. However, the
document has not baen filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

The dccument must contaln written accaeptance by the registered agent,
(1.0. "I hereby am familiar with and accept the dutias and ,
responsibilities ms regilstered agent for said corporation/limited
liability company”); and the registered agent's signature..

The capacity of the person asigning the document must be typed or printed
beneath or opposite the signature. ’

Please return your document, along with a copy of this letter, within &0
days or your filing will be considered abandoned.

If you-have any questions concerning the filing of your document, please
call fBSD)Hggs-GSOG.

L

iF T
Ser‘:; annell FAX aud. #: B10000054172
Regulatory Speoialist II Lotter Nunbar: 210A00005946
{.i.j CD'L;; ]
— by

P.O BOX 6327 - Tallahassee, Flonda 32314
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N— AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
ADVANCED INFRASTRUCTURE TECHNOLOGIES, INC,

ADVANCED INFRASTRUCTURE TECHNOLOGIES, INC. (the “Corporation™), a
corporation organized and cxisting unkler the Florida Business Corporation Act (the “4csr™), does
hereby centify:

I The Corporation, pursuant to the Act, hereby edopts these Amended and Restated
Anticles of Incorporation (the “Restated Articles™), which accurately restate and integrate the
original Articles of Incorporation of the Corporation filed on December 31, 2009,

i1 The Amcended % Restated Articles of Incorporation were unanimously adopted and
approved by the Board of Directors, by written consent in licu of a special meeting, dated
cffective February _f , 2010. The Amended and Restated Articles of Incorporation werc
adopted without shareholdcr action and shareholder action was not required.

1. The original Articles of Incorporation arc hereby superseded by the Rostated Articles,
which are a3 follows:

— ARTICLE 1
' NAME
The name of the Corporation is ADVANCED INFRASTRUCTURE
TECHNOLOGIES, INC.
R . ARTICLE 2
TERM OF EXISTENCE

The Corporation is to exist perpetually.
ARTICLE3
REGISTE OFFICE AND AGE ‘

The street address of the registered officc is 25110 Bemwoed Drive, Suite 10], Bonita
Springs, Florida 34135, The registercd agent at such address is Brit E. Svobeda,

ARTICLE 4
PRINCIFAL OFFICE

- The mailing address of the principal office of the Corporation is 25110 Bernwood Drive,
=~ Suite 101, Bonita Springs, Florida 34135,

H10000654172 3
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ARTICLE 8
N PURPOSE

The Corporation is organized for the purpose of transacting any and ali Jawful business
for which corporations may be incorporated under the laws of Florida.

ARTICLE 6
CAPITAL STOCK
A.  Authorized Shares. The total number of shares of capital stock of all classes that

the Corporation wil) have the authority to issuc is 20,000,000 shares, of which (i) 17,000,000
shares, of a par value of $.00% per share, shall be a class designated as “Common Stock”; and
(ii) 3,000,000 shares, of a par value of $,001 per share, shall be designated as “Preferred Stock.”
The designation, powers, preferences and relative participating, optional or other special rights
and the qualifications, limitations and restrictions thereof in respect of cach class of capital stock
of the Corporation arc as set forth below in this Article 6.

B. Common_Stogk. There shal] be (wo (2) series of Common Stock, Series A

Common Stock, consisting of 1,604,509 shares, $.001 par value per share (“Serles A Common

Stock™), and Series B Common Stock, consisting of 15,395,491 sharas, $.000 par value per sharc

" (“Series B Common Stock'). Each share of issued and outstanding Common Stock shall entitle

the holder thereof to ane vote for each matter with respect to which stockholders have the right

S 10 vote and to fully participate in a!l stockholder meetings.. There shall bc no cumulative voting.

The liquidation rights of the holders of the Common Stock are subjcet to and qualified by the

rights and preferences of the Prefesred Stock as hercinafier set forth., The transfer of the

Common Stock may be limited by a sharehoider agreement among the stockholders of the
Corporation.

C.  Preferred Stoek. The Preferred Stock may be issued from time to time by the

Board of Directors in one or more series. The Board of Directors is hereby expressty authorized

to provide for the issuance of ull or any of the remaining authorized ghares of the Preferred Stock

in one or more series, and to fix the number of shares and to determine or alter for each such

series, such voting powers, full or limited, or no voting powers, and such designation, powers,
preferences, and relative, participating, optional, or other rights end such qualifications,

Hmitations, or restrictions thercof, as shall be stated and expressed in the resolution or resolutions

adopted by the Board of Dircctors of the Corporation providing for the issuance of such shares,

insofar as they ar¢ not inconsigtent with the provisions of these Articlcs, and to the full extent

permitted in accordance with the laws of the State of Florida The Bosrd of Direclors is also

cxpressly authorized to increase or decrease the number of authorized shares of any series
subscquent 1o the issuance of sharcs of that series, but not below the number of shares of such

serics then oulstanding. In case the number of shares of any scries shall be decrcased in
accordance with the foregoing sentence, the shares constituting such decreass shall resume the

status that they had prior to the adoption of the resolution originally fixing the number of

) authorized sharcs of such scries. The transfer of the Preferred Stock may be limited by a

~— shareholder agreement among the stockholders of the Corporation.

19300v.4 H10000054172 3
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D.  Seriea A Preferved Stoek. A series of Preferred Stock is hereby designated and
known as “Series A Preferred Stock™ and shall congist of one (1) share, $.001 par value por
share. The designations, preferences, privileges and powers and relative, participating, optional

or other special rights and qualifications, limitations or restrictions of the Serics A Preferred
Stock shall be as follows:

i. Voting Rights, Except as otherwise required by the Acl or as provided in these
Articles, the shares of Series A Preferred Stock shall have no voting rights.

2. Dividend Rights.

(8)  Each issued and outstanding share of Series A Preferred Stock shall entitle the
holder of record thereof to receive dividends thereon in the aggregate amount of $1,300,000.00
per share of Series A Preferred Stock (the “Series A Preferred Dividend™). Dividends shal) not
accrue untid such time as the Board of Dircctors have declared o dividend payment or other
distribution from the Corporation to its stockholders regardicss of whether there arc any profits,
surplus or other funds of the Corporation legally available for dividends. Upon full payment of
the Serics A Preferred Dividend, the Scrics A Preferred Stock shall automatically cancel and
have no further rights as a stockholder of the Comporation,

{b) Except as provided in Article 6.E.2(a), without Series A- Approval (as defined
below), no dividends or other distributions shall be paid on any Common Stock or capital stock
(including eny shares of treasury stock), preferred stock, or rights, cptions, warrants or other
securities convertible into or exercisable or exchangeable for capital stock or any debt security
which by its terms is convertible into or exchangeable for any equity security or has any other
equity feature or any sccurity that is a combination of debt and equity (collectively, “Equity
Securities™) of the Corporation while any portion of the Series A Preferred Dividend remains
unpaid, In the event a dividend or other distribution thall be insufficicnt to permit the payment
in full of the Scries A Preferred Dividend and the Series B Preferred Dividend (as defined in
Article 6.E.2(a) below), then the amount of the dividend or other distribution shall be distributed
ratably based upon the Series A Preferred Dividend and the Series B Preferred Dividend among
such holders of the Scries A Preferrcd Stock and Series B Preferred Stock.

3. Preferences on Liquidation, Dissolution, ete.

{a) Liauvidation Prefcrence. Upon any dissolution, liquidation, or winding up of the
Corporation, whether voluntary or involuntary, a consclidation, merger or reorganization of the
Corporation with or into any other corporation or corporations in which the stockholders of the
Corporation shall own less than twenty five percent (25%) of the voting securities “of the
surviving corporation or any transaction or series of related trangactions in which in cxcess of
twenly five percent (25%) of the Corporation’s voting power is transferred or ths salc, transfer or
lease of all or substantinily all of the assets of the Corporation (8 “Liguidation Event"), after
payment of all amounts owing to holders of any other Equity Sccurities of the Corporation senior
to Series A Preferred Stock and/or Scries B Preferred Stock (the “Senior Securities), the holders
of ousianding shares of Series A Prefcrred Stock and Secries B Preferred Stock will be entitled 10
receive, out of the asscts of the Corporstion remaining after all of the Corporation’s debts and
Hnbilitics hove beon pald or otherwise provided for, but beforc uny payments have been made to

— 3 H10000054172 3
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the holders of Common Stock or any other class or series of capital stock of the Corporation
ranking junior in preference to the Series A Preferred Stock, (i) an amount equal 1o any unpaid
Series A Preferred Dividend (the “Serfes A Liguldation Preference”), plus (ii) an amount equal
to the unpald Series B Preferred Dividend (the “Series B Liguidation Preference™) held by
them. If upon any Liquidation Event, the assets of the Corporation available to be distributed as
aforcsaid nmong the holders of the Serics A Preferred Stock and Serics B Preferred Stock shall
be insufficient to permit the payment in full to them of the Series A Liquidation Preference and
the Series B Liquidation Preference, then the entire assets of the Corporation so to be distributed
shall be distributed ratably based upon the Series A Liquidation Praference and the Series B
Liquidation Preference among such holders of the Series A Preferred Stock and Series B
Preferred Stock. '

Remaining Ligujdating Distributions. Afler payment has becn made in full 1o the
holders of Preferred Stock of their Series A Liquidation Prefercnce and Serics B Liguidation
Preference, ell remaining assets of the Corporation available for distribution shall be diswributed
ratably to the holders of the Common Steck.,

(c)  Assets Other Thap Cash. If assets other than cash are 10 be distributed to any
holders of the shares of capital stock of the Corporation pursuant to Anticle 6.D.3, the amount
received by such holders upon reccipt of those assets shall be deemed 10 be the fair market valuc
of such asscts as deicrmined by a third party appraiser selccted the Board of Directors with the
approval of the holders of the Scries A Common Stock (the “Series A Common Approval™), If
shares of stock or other securitics are disiributed to any holders of the Common Stock pursuant
to Article 6.D.3, the fair market velue shall mean per share or unit of such security, at any date,
the average of the daily market prices (as hereinafter determined) (the “Market Price’™) for the
twenty (20) trading business days ending on the second trading day immediately preceding the
date of distribution. The “Market Price™ for each such business day shall be the last sales price
on such day as reported on the consolidated tansaction reporting system for the principal
sceurities exchange on which the sharcs of stock or othér securitics being distributed pursuant to
Article 6.D.3 is then listed or admitted to wwading (or, if applicablc, the lest sale price reported by
the National Association of Securities Dealers Automated Quatation Service (*NASDAQ™)
National Market System), or, il ne sale takes place on such day on any such exchange or no such
sale is quoted on such system, the average of the closing bid and asked prices on such day as 50
reported, or, if such securities are not then tisted or admitted 10 trading on any stock cxchange,
the Mnrket Price for each such busincss day shall be the average of the reported closing bid and
asked prices an such day in the over-the-counter market, as reported by NASDAQ. 1f no Market
Prices are reportcd, then the Markal Price shall be the fair market valus as determined by a third
party sppraiser sclected by the Board of Directors with Serics A Common Approval, if such
securities are subject 10 an agreement or other restriction limiting their frce marketability, the
loss of that marketability shall be considered by the Board of Dircctors in making its
determination of fair market value.

4. Redemnption of Serics A Prefcrred Stock. Commencing on January 1, 2013, a
holder of Serics A Preferred Stock may deliver a written request for redemption of Series A

Preferred Stock to the Corporation (such redemption being referred to herein as a “Series 4
Redemption,” such request being referrcd to herein as a “Serles A Redemption Request” and
guch holder being referred 10 herein as 8 “Series A Requesting Holder'™), which shall include the

4
19300v.4 H10000054172 3
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- number of shares of Series A Preferred Stock to be redeemed and the purchase price requesied
by the Serics A Requesting Holder for the redemption of such Series A Preferred Stock. Upon
receipt of the Scries A Redemption Request, the Corporation shall have the option to redeem
from such Series A Requesting Holder all (but not less than all) of the shares included in the
Series A Redemption Request, at the per share price set forth in the Series A Redemption
Request for a period of thirty (30) days (the “Serles A Redemption Period”). The Corporation
may clect to exercise the Series A Redemption by delivering writien notice to the Serics A
Requesting Holding prior to the cxpiration of the Series A Redemption Perlod (the “Series A
Redemption Election™),

(@) In the event the Corporation delivers the Series A Redemption Election,
the Corporation shall redeem the Series A Preferred Stock pursuant to the terms of the Series A
Redemption Request within thirty (30) days of the Corporation's delivery of the Series A
Redemption Election.

(b) In the event the Corporation does not elect to redeem such Series A
Prefcrred Shares prior to the cxpiration of the Series A Redemption Period, the Scrics A
Requesting Holder shall have the right 1o sell such Series A Preferved Stock included in the
Series A Redemption Request 10 a third party, provided and on condition that: (i) the terms and
conditions of such third parny purchase are the sume as the tcrms set forth in the Series A
Redemption Request, and (ii) a majority of the holders of Common Stock approve the third party -
purchaser, which approval shall not be unreasonably withheld. Notwithstanding anything herein
ta the contrary, in the event the terms of such third party purchase are not in accordance with the
Series A Redemption Request, the Serics A Requesting Holder must first deliver a reviscd Series
A Redemption Request to the Corporation and follow the offer procedure pursuant to this
Article 6.D.4(a). .

()  In the event the sale of the Series A Preferred Shares is not consummated
with a third party following a Scries A Redemption Requost, or a Scries A Redemption Request
is only for a portion of the Serics A Preferred Stock held by such Scries A Requesting Holder,
such holder of Series A Preferred Stock may, at any time, deliver gubsequent Series A
Redemption Reguests to the Company.

5. No_Rgissuance of Serics A Preferred Stock. No share of Series A Preferred Stock
ucquired by the Corporation by reason of redemption, purchase, or otherwise shall be reissued,
and all such shares shall be canceled, retired and eliminated from the sharcs which the
Corporation shall be authorized to issue, The Corporation may from time to time take such
appropriate corporate action ag may be necessary to reduce the authorized number of shares of
Series A Preferred Stock accordingly.

6. No Impuirment of Rights. The Corporation will not, without approval of the all of
the holders of Serics A Prefctred Stock (the “Series A Approval”), by amendment of these
Anticles or through any reorganization, 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 of the Series A Preferred Stock set forth herein.

19300v.4 . H10000054172 3
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7. Walver. Any of the rights of the holders of Series A Preferred Stock set forth herein
may be waived by the affirmative vote or writlen consent of the holders of all Series A Preferred
Stoack then outstanding.

E. Serics B Preforyed Stock. A series of Preferred Stock is hereby designated and
known as “Series B Preferred Stock™ and shall consist of forty (40) shares, $.001 par valuc per

sharc. The designations, preferences, privileges and powers and relative, participating, optional

. or other special riphts and qualifications, limitations or restrictions of the Serics B Preferred

Stock shall be ag follows:

1. Voting Rights. Except as otherwise required by the Act or as provided in these
Articles, the shares of Scrics B Preferred Stock shall have no voling rights.

2 Dividend Rights.

(a)  Ench issued and outstanding share of Series B Preferred Stock shall entitie the
holder of record thereof to receive dividends thereon in the aggregate amount of $25,000.00 per
share of Series B Preferred Stock issued and outstanding (the “Series B Preferred Dividend™).
Dividends shall not accrue until such time as the Board of Dircctors have declared a dividend
payment or other distribution from the Corporation to its stockholders regardlcss of whether
there are any profits, surplus or other funds of the Corporation legally available for dividends.
Upon full payment of the Series B Preferred Dividend, the Scries B Preferred Stock shall
antomatically cancel and have no further rights as a stockholder of the Corporation.

(b)  Except as provided in Article 6.D.2(a), without Series B Approval (as defined
below), no dividends or other distributions shall be paid on any Common Stock or other Equity
Securitics of the Corporation while any postion of the Series B Preferred Dividend remains
unpaid, In the event a dividend or other distribution shall be insufficient to permit the payment
in full of the Scries A Preferred Dividend and the Series B Preferred Dividend, then the amount
of the dividend or other distribution shall be distributed ratably based upon the Series A
Preferred Dividend and the Series B Preferred Dividend among such holders of the Series A
Prelerred Stock und Scries B Preferred Stock.

3. No Roissuance of Series B Preferred Stock. No share of Serics B Preferred Stock
acquired by the Corporation by reasen of redemption, purchase, or otherwige shall be reissued,
and all such shares shall be cancaled, retired and climinated from the shares which the
Corporation shall be authorized to issue. The Corporation may from time to time take such
appropriate corporate action as may be necessary to reduce the authorized number of shares of
Series B Preferred Stock accordingly.

4. No Impairment of Rights. The Corporation will not, without approval of all of the
holders of Series B Preferred Stoek (the “Series B Approval'), by amcndment of these Articles
or through any reorganization, iransfer of assets, consolidation, mergay, dissolution, issuc or sale
of sccurities or any other volunlary actlon, avoid or seek to avoid the cbservancs or performance
of any of the terms of the Series B Preferred Stock set forth herein,

19360v.A H10000054172 3
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S. Walver. Any of the rights of the holders of Series B Preftared Stook s2t forth herein
may be wnived by the affirmative vats ar written consent of the holders of all Saries B Preferred
Stocle then outstanding,

Biock, The bulanoe of the authorized Preferrod Stock,
wmisﬂngnf2.999,959m3001 par valus per ahare, may be fsyued in one or mare geriss as
nppmvedbyﬂmﬂowdofbimﬂompammwnﬁolew,wﬂhSwlmACMAppwnL

- ARTICLE 7
BIRECTORS

Thiz Corporation shall have alx (6) Directors. The mumber of Directors may be changed
from time to time ax ss1 forth in the Bylaws adoptod by the Bharcholders,

ARTICLE 8

: mmwmwmmammnmummm
! ingtances by the Board of Dirostors as provided by statote and o cortain instences by tesolutions
‘ adopted by the Bomd of Directors, proposed by them 1o the stockholders and approved at &
atockholders meeting as sof forth in the Bylaws,

ARTICLE 9
INDEMNIFICATION

‘The Corporation shall, to the foll extent permitted by Florida law, indemnify any person
who is or was o dirsctor or officer of the Corporwtion or was serving at the roquest of the

Comwﬁmuadkwbrmoﬁouofmﬁcrmpurﬁomwmhip.jommuwtw

IN WITNESS WHEREOQV, mmmmmammmmm
Aruchsoﬂnempomionon]?ebmw 2010,

e

19300vA
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Having beon named as Registorod Agent and to acoept service of process for
ADVANCED INFRASTRUCTURE TECHNOLOGIES, INC,, at the place designated in ths
Ameonded and Restated Articles, I hereby eccept the appointment as Registered Agent and agree
to act iz this capecity. 1 fizther agree to. comply with the provisions of all statntes rolating to the

proper and complete performance of my duties, and I with t the obligations
of my poddi 7Regntmd Agent.
/ -
B, fvoboda
"REQISTERED AGENT®
' 8
19000vA
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