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September 2, 2010
FLORIDA DEPARTMENT OF STATE
BLUE GEM ENTERPRISE, INC. Division of Corporations

12805 NW 42 AVE
CPA-LOCKA, FL 33054

SUBJECT: BLUE GEM ENTERPRISE, INC.
REF: P10000048790

We received your electronically transmitted dooument. Eowever, the
document has not heen filed. Please make the following corrections and
refax the complete document, including the electronie filing covaer cheet.

The date of adoption of each amendment must be included in the document.

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

If you have any guestions concerning the filing of your document, please
call (85Q) 245-6£%08. :

Darlene Connell FAX Aud. #: H10000195862
Regulatory Specialist II Letter Numbex: 310A00021064
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Articles of Amendment |
to
Articles of Incorporation
of
BLUE GEM ENTERPRISE, INC.
of Corpoyation a da to . ‘
P10000048790
(Document Number of Corporation (if known)

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

A, Ifamending name, enter the pew name of the ¢corporation:
The rew

name must be distinguithable and contain the word “corporation,” "ecompany,” or “incorporcied” or the
abbreviation “Corp.,” "Inc.,” vr Co.,” or the designation "Corp,” “Inc,” or “Co*, A profexsional corporution
name must coniain the word “chartered, ” "professional association,” or the abbreviation “F.A.™

New Registered Qffica dddress: (Flovida street address)

. _ ,Ploxida =
(City) {Zip Code)

T hareby accept the gppointment as regirtered agent. I am familiar with and accept the obligations af the pesition,

Signature of New Registered Agent, if changing

\
|
\
Pagelof3
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(Attach additional sheets, if necessary)

Title Name Address of Action
0 Add
O Remove
] Add
O Remove
M Add
O Remove

(ateach wm,hem #’nmwy) B mupu.-mc) '

Article IV Shares ad Article VIl of the Articlas of Incorporation are hereby amended to
create 1,000 shares of Pl'qfenad Stock designated as Saries A Preforred Stock,

the rights and preferencas of which are setforth on the Certificate of Designations,
Serias A Preferrad Stock attached hereto.

F. an amendment M for an excharge Muﬂog or eancrlistion of issued shaves,
. ﬁll MR RS EE BOYE -4 k-] L]

(l'f not @p!bablq, mm N/A)
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T!;e date of each amendment(s) edoption: g/g // 0

s [date of adoption i
. date e ' aof adoption is required)
o more M”mqﬁvammmﬂedaw)
Adoption of Amendment(s) (CHECK ONE)

[] The amendment(x) wasiwere adopted by the sharcholders, Thcnmnbuofvot;scmforﬂwanmdmmlis)
by the phareholders was/were mfficient for approval.

Dmmmdmuﬂs)mdwmappravdbytheshnchnlm&nwghvoﬂngm The follawing statement
mus? be separately provided for each voting growp entitled to vole separately on the amendment(s):

“The number of voics cast fur the amendmeni(s) waswere sufficient for approval
by

fvoring group)

ﬁmm@mmwmmadﬁmﬁmmmmm
action was not required.

DWWS)WWWMWWWWMMWMW
action was not required,

Dated Soptember 1, 2010

- agctel
(Byuh:ecmr president or oiher officer — if directors or officers have not been
selected, by mn fncorporator — if in the hands of a receiver, trustec, or other court

appointed fiduciary by that fiduciary)

Mayling Diaz Clark
(Typed or printed uame of person signing)

President
(Title of persen signing)

Page3 of 3
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CERTIFICATE OF DESIGNATIONS
SERIES A PREFERRED STOCK

SECTION 1. DESIGNATION OF SERIES; RANK. The shares of such series shall
be designated as the "Series A Preferred Stock” (the "Preferred Stoek") and the number of
shares initially conatituting such series shall be up to One Thousand (1,000) shares.

SECTION 2. DIVIDENDS. The holders of the Preferred Stock shall not be entitled to
receive dividends paid on the Conmmon Stock,

SECTION 3. LIQUIDATION PREFERENCE. The halders of the Preferred Stock
shall not be entitled to any liquidation preference.

SECTION 4. VOTING.

4,1 Except as otherwise provided hercin or as required by the Act, the
Series A Preferred Stock shall be voted not with the shares of the common stock of the
Company (“Common_Stock™), but as a separate class, at any annual or special meeting of
ghareholders of tho Company, snd may act by written consent jn the same manner ag the
Common Stock, and shall have such voting rights as provided below.

4.2 The holders of the Series A Preferred Stock, voting as a separate class,
shall be entitled to elect;

42,1 one (1) Director of the Company, in the ¢vent the Company has
three (3) or less Directors (as such mumber of Directors may be increased by the Board of
Directors of the sharcholders of the Company from time to time as provided in the Articles of
Incorporation and Bylaws of the Company); or

422  in the event the Company has five (3) or more Direcwors, such
number of Directors of the Company equal to the then number of Directors of the Company (as
such mumber of Directors may be increased by the Board of Directors of the shareholders of the
Company from time to time as provided in the Articles of Incorporation and Bylaws of the

Company) multiplied by 0.333 and roundad up to the nearest whele mmber of Directors. For -

example, if the Company has five Directors, the holders of the Serles A Preferred Stock, voting
separately as a class would have the right to appoint two Directors (5 x ,333 = 1,663, rounded up
to the nearest whole number equals two (2)).

4.2.3 Each Director or Dircctors which the Series A Preferred Stock
holders have the right to appoint as provided in Section 4.2.1 and 4.2,2, above, shall be referred

to hercin as the “Sexries A Directors”,

4.3 The Holders of the Serics A Preferred Stock shall have the right to elect
or re-elect such Series A Directors at each meeting, or pursuant to each written consent, of the
Company’s shareholders for the election of Directors.
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44 Any Director who shall have been elected by the holders of Series A
Preferred Stock pursuant to Section 4.2 hereof, may be removed during such Director’s term
of office, either with or without cause, by and only by, an afformative vote of the holders of at
least 66-2/3% of the then outstanding shares of Series A Preferred Stock, given either at a
special mecting of such sharcholders duly called for that purpose or pursuant to a written
consent of such shareholders, and any vacancy thereby created may be filled by such holders
of Series A Preferred Stock represented at the meeting or pursuant to the written consent of
such shareholders. Upon any other vacangy (i.e., other than a vacancy cansed by removal) in -
the office of a Director clected by holders of Series A Preferred Stock pursuant to Section 4.2
hereof, the Holders of at least 66-2/3% of the then outstanding shares of Series A Preferred
Stock may, by affirmative vote, elect a successor to hold office for the unexpired term of the
Director whose place shall be vacant.

4.5 So long as any shares of Series A Preferred Stock are outstanding, the
Company shall not, without the affinmative vote of the holders of at least 66 2/3% of all
outstanding shares of Series A Preferred Stock, voting separately as a class:

45.1 amend, slter or repeal any provision of the Articles of
Incorporation or the Bylaws of the Company 80 as to advemsely affect the designations,
preferences, limitations and relative rights of the Series A Preferred Stock;

4.52  cffect any reclassification of the Series A Preferred Stock;

453  amend, alter or repeal any provision of this Statement of
Designations, PROVIDED, HOWEVER, that the Company may, by any means authorized by
law and without any vote of the holders of shares of the Serics A Preferred Stock, make
technical; corrective, administrative or similar changes in this Statement of Designations that do
not, individually or in the nggregate, adversely affect the rights or preferences of the holders of
shares of the Scries A Preferred Stock; or

454  affect, agree to, or consummate a Change of Control.

4,6 For the purposes of Section 4.5.4, above, “Change of Control” shall
mean
(i) the adoption of a plan of merger or comsolidation of the Company with eny other
individual, entity, or association as a result of which the holders of the voting capital stock of
the Company as a group would receive less than 50% of the voting capital stock of the
surviving or resulting corporation; (ii) the approval by the Board of Directors of the Company
of an agreement providing for the sale or transfer (other than s security for obligations of the
Company) of substantially all of the assets of the Company, or the Company taking action to
affect such sale or transfer; or (iii) in the absence of a prior expression of approval by a
majority of outstanding shares of the Series A Preferred Stock, the acquisition of more than
25% of the Company's veoting capital stock by any person within the meaning of Rnle 134-3
under the Securitles Exchange Act of 1934, as amended (other than the Company or a person
that directly or indirectly controls, is controlled by, or is mnder common control with, the
Company).
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SECTION 5. CONVERSION RIGHTS. The shates of the Preferred Stock shall have
no comversion rights,

SECTION 6. REDEMPTION RIGHTS. The shares of the Preferred Stock shall have
10 redemption rights,

SECTION 7. NOTICES. Any notice required hereby o be given to the holders of
shares of the 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
the Company.

SECTION 8. PROTECTIVE PROVISIONS.

Subject to the rights of series of Preferred Stock which may from time to time come into
existence, so long as any shares of Scries A Preferred Stock arc outstanding, this Company shafl
not without first obtaining the approval (by written consent, as provided by law) of the holders of
& majority of the then outstanding shares of Series A Preferred Stock, voting together as a class;

@) Increase or decrease (other than by redemption or conversion) the
total number of authorized shares of Series A Preferred Stock;

(b)  Effect an exchange, reclassification, or cancellation of all or a part
of the Series A Preferred Stock, excluding a reverse stack split or forward stock split;

(c)  Effect an exchange, or create a right of exchange, of all or part of
the shares of another class of shares into shares of Series A Preferred Stock; or

(d)  Alter or change the rights, preferences or privileges of the shares of
Series A Preferred Stock so as to affect adversely the shares of such series, including the rights
set forth in this Desipnation,

For clarification, issuances of additional authorized shares of Series A
Preferred under the terms herein, shall not require the authorization or approval of the existing
shareholders of Series A Preferred Stock.

PROVIDED, HOWEVER, that the Company may, by any means
authorized by law and without any vote of the Holders of sharcs of the Series A Preferred Stock,
make technical, corrective, administrative or similar changes in this Staterment of Designations
that do not, individually or in the aggregate, adversely affect the rights or preferences of the
Holders of shares of the Series A Preferred Stock.

SECTION 9. MISCELLANEOUS.
() The headings of the various sections and subsections of this

Certificate of Designation are for convenience of reference only and shall not affect the
interpretation of any of the provisions of this Certificate of Designation.
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(b) Whenever possible, cach provision of this Certificate of
Designation shall be interpreted in a manner as to be effective and valid under applicable law and
public policy. If any provision set forth herein is held to be invalid, unlawful or incapable of
being enforced by reagon of any rule of law or public policy, such provision shall be ineffective
otly to the extent of such prohibition or invalidity, without invalidating or otherwisc adversely
affecting the remaining provisions of this Certificate of Designation. No provision herein set
forth shall be deemed dependent upon any other provision unless so expressed herein. If a court
of competent jurisdiction should determine that a provision of this Certificate of Designation
would be valid or enforceable if a period of time were extended or shovtened, then such court
may make such change as shall be necegsary to render the provision in guestion effective and
valid undey applicable law.

()  Bxcept as may otherwise be required by law, the sheres of the
Preferred Stock shall not have any powers, designations, preferences or other special rights, other
than those specifically set forth in this Certificate of Designation,



