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SECOND AMENDED AND RESTATED ARTYCLES OF INCORPORATION
OF
BUOYANT CONCEPTS, INC.

Pursuant to the provisions of Section 607.1007 of the Florida Business Corporation Act (the
“Act™), the undersigaed corporation hereby amends and restates its Articies of Incorporation. The
Seconded Amended and Restated Articles of incorporation were adopted by thesharehoidersof the
Corpordion on March 5, 2013 representing 100% of the outstanding common stock of the
Corporation pursuant to Florida Statutes Section 607.0704 of the Act.

ARTICLE

‘The name of thig corporation shall be Buoyani Concepts, Ing. The principal oftice of the
corpocation is located ar 1045 West Kingsway Place, Citrus Springs, Flerida 34434,

ARTICLE 11

* This corporation m&y engage in any aclivity or business permirted under (he laws of the State
of Florida, and shall enjoy all the rights and privileges of a corporation granted by the laws of the
State of Florida.

ARTICLE {1

"the Carporation shall huve the authority to 1ssue 400,000,000 shares of $.00007 par value
Series A Common Stock (the " Series A Common Stock™), 100,000,000 shares of §.00001 par value
Series B Common Stock (the " Series B Comamon Stock™), 10,000,000 shares of $.00001 par value
Series A Revenuc Sharing Convertible Preferrcd Stock (the "Serics A Preferred") and 90,000,000
shares of 3.00007 par value Undesignated Preferred Stock (the "Undesignated Preferred Stock™). The
number of authorized shares of any ¢lass or ¢lasses ot 'stock may be increased or decreased (but ot
below the number of shares thereo! then outstanding) by the affirmative votc of the holders of a
majority of the voling power of the stock of the corporation entitled to vate. A statement of the
designations of each cluss and the powers, preferences and rights, and qualifications, limitations or
restrictions thereol is as follows:

(a) Series A and Series B Comynon Stock
(1) Dividenda, The holders of the Series A and Series B Common Stock shall be entitled

to recetve such dividends on an equal bagis if, as and when declared from time to time by tho Board
of Directors.
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(2) Liquidstion Rights. In the event of the voluntary or involuntary liquidation,
dissolution, distribution of assets or winding-up of the Corporation, the hiolders of the Sexies A and
Series B Common Stock shall be entitled to receive all of the assets of the corporation of whatever
kind available for distribution to stockholders, after the rights of the bolders of the Preferred Stock
have been satistied.

(b) Series A Common Siock. The holders of the Series A Common Stock shall have one
vote per share.

(o) Serles B Comamon Stock. The holders of the Series B Common Stock shall have ten
votes per share.

(d) Series A Preferred.
{13 Voting Rights. The halder of the Series A Preferred shall have go voting rights.

(2) Liquidation Rights. Upon any liquidation, dissolution, or winding up of the
corposation, whether voluntary or involuntary, before any distribution or payment shafl be made
to the holders of any Common Siock, the holders of Scrics A Preferrcd shall be entitled 1o be
paid out of the asscts of the corporation legally avaiiable {or distribution, the amount of $ .20 per
share.

(3) Distribution Rights. Each 25,000 sharcs of Series A Preferved shall be entitled 1o
share in 1/160 of 1% of the total Gross Revenugs of the corporation for a period of three (3) years
from the date that the corporation first receives gross revenues (the *Participation”), payable on a
quarterly basis within 30 days of the end of cach quarter. The Gross Revenues shall be calculated en
a cash basis.

(4}  Conversion of Series A Preferred.

(i) Conversion Right. Each share of Series A Preferred shall be converted into one
(1) Share of Series A Common Stock at the conclysion of the payment of the Participation.

(it} Reclassification, In case of any reclassification, capital reorganization, Common Stock
dividend, or other change of outstanding Common Stoek of the corporation, or in case of aay
consolidation or merger of the corporation with or into another company (ather than a consolidation
or merger o which the corporation is the continuing corporation and which does not result in any
reclassification, capital reorpanization, stock dividend, or other change of outstanding Common
Stock), the corparation shall adjust the conversion hereuader,

. (1ii) Fragtional Shares. No fractional Shares shall be issuable upon conversion and the
number of Shares ta be issued shall be rounded down to the nearest whole Share,

(1v) Reservation of Stock Issuable Upoa Conversiey. The carporation shatl at all times
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reserve and keep available out of its authorized but unissued sharcs of Series A Common Stock,
solely for the purpose of effecting the conversion of the shares of the Series A Preferred,

(¢) Undesignated Preferred Stock. Prior to the issuance of any of the Undesigmated
Preferred Stock, the Board of Directors shall determine the number of Undesignated Preferred Stock
to then be issued, and such shares shall constitute & series of the Preferred Stock. Such series shall
have such preferences, limitations, and relative rights as the Board of Directors shall determing and
such serles shall be given a distinguishing designation. Fach share of a series shall have preferences,
limitations, and relative rights identical with those of al! other shareg of the same series, Except to
the cxtent otherwise provided in the Board of Directors’ determination of a series, the Stock of such
series shall have prefcrences, limitations, and relative rights identical with all other series of the
Preferred Stock. Preferred Stock may have dividend or liquidation rights which are prior (superior or
senior) to the dividend and liquidation rights and preferences of the Common Stock. Also, uny setics
of the Preferred Stock may have voting rights.

ARTICLE IV

The corporation is to have perpetual existence.
ARTICLE YV

The business and property of the corporation shell be managed by a Board of Directors of not
fewer than one (1) member, who shall be natural persons of full age, and who shall e ¢lected
annually by the shareholders having voting rights, for (he term of one year, and shall serve until the
election and acceptance of their duly qualified successors. Ta the event of any delay in holding, or
adjournment of, or failure to hold an annual mecting, the terms of the sitting direciors shall be
automatically continued indefinitely until their successors are elected and qualified. Directors need
not be residents of the State of Florida nor shareholders, Any vacancics, including vacancies
resulling from an increase in the number of diregtors, may be (illed by the Board of Directors, though
less than a quorum, for the unexpired term. The Board of Directors shall have full power, and it is
hereby expressly authorized, to increase or decrease the number of directors from time to time
without requiring a vote of the shareholders. Any director or directors may be removed with or
without cause by the holders of the Series B Common Stock at & meeting called for such purpose.

ARTICLE V1

This corpuration, and any or afl of the shargholders of the corporation, may from time to time
enter into such agreements as they deem expedient relating 1o the shares of stock held by them and
limiting the transferability thereof; and thereafler any transfer of such shares shall be made in
accordance with the provisions of such agreement, provided that before the actual transfer of such
shares on the books of the corporatian, written notice of such agreement shall be given to thig
corporation by filing a copy thereof with the secretary of the corporation and a reference to such
agrecment shall be starmped, written or printed upon the certificate representing such shares, and the
By-Laws of this corporation may likewise inclade provisions for the making of such agreement, as
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aforesaid.

ARTICLE VII

The private property of the shareholders of the corporation shall not be: subject tg the payment
of the corporation’s debts to any extent whatever,

RTICLE Vill

The corporation hereby designates as its Registered Agent and as its Resident A gent to accept
service of process within the Smter Stewart A. Merkin, Esq., 444 Brickell Avenu¢, Suite 300,
Miami, Florida 33131. :

ARTICLE IX

The name and address of the incorporator is: Richard Kelscy, 1045 West Kingsway Place,
Citrus Springs, Florida 34434.

ARTICLE X

The following indemni fication provisions shall be deemed to be contructual in mature and not
subject to retroactive removal or reduction by amendment.

(a) This corporation shall indemnify any dircctor who was oris a party or is threatened to be
made a party to any threatened, pending or completed action, suil or proceeding, whether civil or
criminal, judicial, administrative or investigative, by reason of the fact that he/she is or was serving
at the request of this corporation as a director or officer or member of another corporation,
parinership, joint vepture, trust, or other coterprise, against expenses (including atiorneys' fees),
judgments, lines, and amounts paid in settleroent, actuslly and reasonably incurred by him/her in
connection with such action, sujt or preceeding, including any appeal thereof, if he/she acted in good
faith or in a manner he/she reasonably believed to be in, or nof oppased to, the best interests of this
corporution, and with respect to any criminal action or procecding, iFhe/she had no reasonable cause
to betieve his/her conduct was unlawful. However, with respect to any action by or in (he right of
this corporation to procure 2 judgroent in its favor, no indemnification shall be made in respect of
any claim, issue, or mettcras to which such person is adjudged liable for negligence or miscondugt in
the performance of hisfher duty to the corporation unless, and only to the extent that, the court in
which such action or suit was brought determines, on application, that despite the adjudication of
liability, such person is fairly and reasonably entitled to indemaity in view of all the circumstances of
the case, Termination of any action, suit or proceeding by judgment, arder, settlement, conviction, or
ina plea of nolo contenderg or iis equivalent, shall not, of itself, create a presumption that the party
did not meet the applicable standard of conduct. Indemnification hereunder may be paid by the
carporation in advance of the final disposition of any action, suit or proceeding, on a preliminary
determination that the director, officer, employec or agent met the applicable standard of coaduct.
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(b)  The corporation shall also indemnify any director or officer who has been successfil
on the meris or otherwise, in defense of any action, suit, or proceeding, or in defense of any claim,
issue, or matter thercin, against all expenses, including atiorneys’ fees, actually and rcasonably
incurred hy him/her in connection therewith, without the necessity of an independent deternmination
that such dirsctor or offfcer met any appropriate standard of conduct.

(¢}  The indemnification provided for herein shali continue as to any person who has
ceased to be a director or officer, and shall inure to the benefit of the beirs, executors, and
administrators of such persons.

(@) In addition to the indemmification provided for herein, the corporation shall have
power 1o make any other or further indempnification, except an indemnification against gross
negliponce or wiflful misconducr, under any resolution or agreement duly adopted by the Board of
Directors, or duly authorized by a majority of the shaxeholders.

ARTICLE XTI

No director of the corporation shall be personally liable to the corporation ar its sharcholders
for monetary damages for breach of fiduciary duty as a director; provided, that the foregoing clause
shall not apply (o any Liability of a director for any action for which the Florida General Corporation
Act proscribes this limitation and then only to the ¢xtent that this limitation is specifically
proscribed.

ARTICLE X)I

in furtherance, and not in limitation, of the powers conlerred by ihe laws of the State of
Florida, the Roard of Directors is expressly authorized:

(@)  To make, alter, amend, and rcpeal the By-Laws of the corporation, subject to the
power of the hioldars of stock having voting power to altcr, amend, or repesl the By-Laws made by
the Board of Dircetors.

(b)  Todetermine and fix the valuc of any property to be acquired by the corporation and
to issue and pay in exchange therefore, stock of the corporation; and the judgment of the directors in
determining such value shall be conclusive,

{¢)  To setapast out of any funds of the corporation available for dividends, a reserve or
reserves for working capital or for any other lawful purposes, and also to abolish any such reservein
the same manne; i which it was crealed.

(@)  To determine from time to time whether and to what extent, and at what time and
places, and under what conditions and regulations the accounts and books of the corporation, or any
of the books, shall be open for inspeciion by the sharcholders and no sharcholder shal! huve any right
to inspect any account or book or document of the corpotation except as conferred by (he laws of the
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State of Florida, unless and upti! authorized to do so by resolution of the Board of Directors or of the
chareholdors,

{¢)  The Board of Directors may, by resolution, provide for the issuance of stock
certificates o replace lost or destroyed certificates.

ARTICLE X1

(@)  If the By-Laws so provide, the shareholders and the Board of Directors of the
corporation shall have the power to hold their meetings, to bave an office or offices, and to keep the
books of the corporation, subject to the provisions of the laws of the State of Florida, outside of said
state at such place or places as may be designated from time to time by the Board of Dircctors.

(b  Lhe corporation muy, in its By-Laws, confer powers upon the Board of Directors in
addition 1o those granted by these Articles of Incorporation, and in addition 10 the powers and
authority expressly conferred upon them by the laws of the State of L'lorida.

{¢)  Flection of directors need not be by ballot unless the By-Laws so provide,

(d)  Directors shall be entitled to reasonablo fees for their entendance at meetings of the
Board ol Dircctors.

ARTICLE X1V

(38)  Incase the corporation enters into contracts or transacts business with onc ormore of
ils directors, or with any {irm of which one or more of its dir¢ctors are members, or with any otber
corporation or association of which one or more of its directors are shareholders, directors, ot
officers, such contracts or transactions shall got be invalidated or in any way affccted by the fact that
such direcior or direciors have or may have an interest therein which is or might be adverse to the
Interest of this corporation, provided that such contracts of transactions are in the usual course of
business,

(b)  Intheabsence of fraud, no contract or other transaction berween this corporation and
any other corporation or any individual or firm, shail in any way be affecied or invalidated by the fact
that any of the directors of this corporation is interested in such contract o7 transastion, provided that
such interest shail be fully disclosed or otherwise known to the Board of Directors in the mesting of
suct Board #t which time such contract or transaction was authorized or confirmed, and provided.
howcver, that any such dircctors of this corporation who are so interested may be counted in
determining the existence of 4 quorum at any mecting of the Board of Directors of this corporation
which shall authorize or confirm such contract or transaction, and any such director may vote lhereon
to authorize any such vontract or fransaction with the like foree and cffect as if he were not such
director ar officer of such other corporation o1 not 3o jntevested,
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RTICLE

"The corporation reserves the right to amend, alter, change or repeal any provision contained
in these Asticles of Incorporation in the manner now or hereafter preseribed by law, and al} rights and
powers conferred herein upon sharebolders, divectors and officers are subject to this reserved power.

IN WITNESS WHEREOQF, 1, the undersigned, being the CEO of the corporation, executed
the fovegoing Amended and Restated Articles of Incorporation to be filed in the Office of the
Secretary of the State of Florida for the purposes therein set forth this Sth day of March, 2013.

Ric/ sey,

[Filed by: j
Stewart A. Merkin, Esq. ~
FBN: 153444

444 Brickell Avenue
Suite 300

Miami, Florida 33131
Tel. (305}357-555¢
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