S e

(I-?equestor‘s Name)

(Address) .

(Address)

(City/State/Zip/Phone #)

[Qrecue  [Jwar [ wmac

(Business Entity Name}

{Document Nurnber)

Certified Copies Certificates of Status

Special Instructions to Filing Officer:

Office Use Only

G. MCLEQp

0CT 24 59y

EXAMINER

UIRREATHMT R

600240548886

251 2--01001--007 #6250

e

L]

?‘.iTJ

i |'= ]
il

“h_l'.‘
|
T

#0100

11; d:':é

*

.
R N

EHI SRS

0S:¢ Hd 22130721

VONOT FASSVHV TV

AL



-

st gy gt e O R W ETEER o conaigenspitpre s appegtioni ot gpice spiaepy o -

TO: Registration Section
Division of Corporations

suBJECT: CYBER CENTERS WORLDWIDE CORPORATION

Name of Resulting Florida Profit Corporation

The enclosed Certificate of Conversion, Articles of Incorporation, and fees are submitted to convert an
“QOther Business Entity” into a “Florida Profit Corporation™ in accordance with 5. 607.1115, F.S.

Please return all corrcspondence concerning this matter to:

Amanda Mayan

Contact Person

Oyster Shell Investment LLLP

Firm/Company

1720 Harrison St., PH"A"
Address

Hollywood, FL 33020
City, State and Zip Code

amandapearimayan@gmail.com

E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

Amanda Mayan at ( 954 ) 678-8324

Name of Contact Person Area Code and Daytime Telephone Number

Enclosed is a check for the following amount:

[ $105.00 Filing Fees  I$113.75 Filing Fees  [$113.75 Filing Fees E(slzz.so Filing Fees,

and Certificate of and Certified Copy Certifted Copy, and
Status Certificate of Status
STREET ADDRESS: MAILING ADDRESS:
Registration Section Registration Section
Division of Corporations Division of Corporations
Clifton Building P. O. Box 6327
2661 Executive Center Circle Tallahassee, FL. 32314

Tallahassee, FL 32301




Certificate of Conversion
“or
“QOther Bus:ness Entity”
Iito
Florida Profit Corporation

This Certificate of Conversion and attached Articles of Incorporation arc submitted to convert the

following “Other Business Entity” into a Florida Profit Corporation in accordance with s. 607.1115,
Florida Statutes.

I. The name of the “Other Business Entity” immediately prior to the filing of this Certificate of
Conversion is;

1933 TAYLOR LLC -
S "y o
Enter Name of Other Business Entity oo
L5 oo e
. . - FANERAN 2 i
2. The “Other Business Entity” is a Limited Liability Company T
(Enter entity type. Example: limited liability company, limited partnership, g’” ,':);. T
general partnership, common law or business trust, etc.) m— e
e B
. . ‘—'1—‘1 I ;uﬂ&
first organized, formed or incorporated under the laws of Florida oY Lo
(Enter state, or if a non-U.S. entity, the name of the country) =% g
oom
on _December 11, 2008 =

Enter date “Other Business Entity™ was first organized, formed or incorporated

3. If the jurisdiction of the “Other Business Entity” was changed, the statc or country under the laws of
which it is now organized, formed or incorporated:

N/A

4. The name of the Florida Profit Corporation as set forth in the attached Articles of Incorporation:
CYBER CENTERS WORLDWIDE CORPORATION

Enter Name of Floriila Profit Corporation

5. If not effective on the date of filing, enter the effective date: DATE OF FILING
(The effective date; 1) cannot be prior to nor more than 90 days after the date this document is

filed by the Florida Department of State; AND 2) must be the same as the effective date listed in the
attached Articles of Incorporation, if an effective date is listed therein.)

6. The conversion is permitted by the applicable law(s) governing the other business entity and the

conversion complies with such law(s) and the requi-cments of 5.607.1115, F.S., in effecting the
conversion.

7. The “Other Business Entity” currently exists on the official records of the jurisdiction under which it is
currently organized, formed or incorporated.
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Signed this19th . _day of October , 2002 L

Required Signature for Florida Profit Corporation:
Individual signing affirms that the facts stated in this document are truc. Any false information constitutes
a third degree fclony as provided for ins.817.155, F.S.

Signaturc of Chairman, Vi w@l Wr Officer, or, if Dircctors or Officers have not been
selected, an Incorporato
ayan

Printed Name: Amand Title; by Oyster Shell Investment LLLP-Incorporator-

Required Signature(s) on behalf of Other Business Entity: Individual(s) signing affirm(s) that the facts
stated in this document are true. Any false information constitutes a third degree felony as provided for in

5.817.155, 2}{ low for required signature(s).]
Signature:

Printed Name: Amanda Mﬁyan Title: Member Manager
Signature:

Printed Name: Title:
Signature: B
Printed Name: litle:
Signature:

Printed Name: Title:
Signature:

Printed Name: Title:
Signature:

Printed Namg: Title:

If Florida General Partnership or Limited Liabilitv Partnership:
Signature of one Gengeral Partner.

If Florida Limited Partnership or Limited Liability Limited Partnership:

Signatures of ALL General Partners.

If Florida Limited Liability Company:
Signature of a Member or Authorized Representative.

All others:
Signature of an authorized person.

Fees:
Certificate of Conversion: $35.00
Fees for Florida Articles of Incorporation:  $70.00
Certified Copy: $8.75 (Optional)
Certificate of Status: $8.75 (Optional)
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ARTICLES OF INCORPORATION
OF
CYBER CENTERS WORLDWIDE CORPORATION

ARTICLE]
Name

The name of the Corporation is:  Cyber Centers Worldwide Corporation

ARTICLE 11
Principal Address

The street address of the principal office and the mailing address of the
Corporation is; 1720 Harrison Street PH “A” — Hollywood, FL 33020.

ARTICLE 10
Purposes

The Corporationmay engage in the transaction of any or all lawful business for
which corporations may be incorporated under the laws of the State of Florida.

ARTICLE IV
Capital Stock

The Corporation is authorized to issue two classes ot stock.
4.1. Commeon Shares

One class of stock shall be common stock, par value $0.0001, of which the
Corporation shall have the authority to issue 500,000,000 shares.

4.2. Preferred Shares

The second class of stock shall be preferred stock, par value $6.0001, ol which
the Corporation shall have the authority to issue 25.000.000 shares,

The Board of Direcior(s) of the Corporation may authorize the issuance from time
10 time of shares of its stock of any class, whether now or hereatter authorized, or
sccurities convertible into shares of its stock of any class, whether now or
hereafler authorized, for such consideration as the Board of Director(s) may deem

19549196375 From: Haim Mayan
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advisable, subject to such restrictions or limitation, if any, as may be set forth in
the bylaws of the Corporation.

Of the 25,000,000 shares of preferred stock authorized, one million (1,000,000)
shall be designated as Series A Preferred Stock, tour million (4,000,000) shares
shall be designated as Series B Preferred Stock, and the remainder shall be
designated from time to time by the Board of Directors and which shall have the
designations, powers, preferences and relative and other special rights and the
fellowing qualifications, limitations and restrictions set forth below:

4.2.1 Series A Preferred Stock:

4.2.1.1) Designations and Amounts._The Board of Directors of the Company,
pursuant to authority granted in the Articles of Incorporation, hereby creates a
series of preferred stock designated as Series A Preferred Stock (the “Series A
Preferred Stock™) with a stated value of $0.0001 per share. The number of
authorized shares constituting the Series A Preferred Stock shall be One Million
(1,000,060) shares.

4.2.1,2) Dividends. The holders of Sertes A Prelerred Stock shall be entitled to
receive dividends, payable via cash or stock in parity with the common stock
holders.

4.2.1.3) Voting. Except as otherwise required by law or expressly provided
herein, the holders of shares of Series A Preferred Stock shall be entitled to vote
on all matters submitied to a vote of the stockholders of the Company and shall
have ten thousand (10,000} votes for every one (1) Share of Series A Preferred
Stock held pursuant to the provisions hereof at the record date for the
determination of stockholders entitled 10 vote on such matters or. if no such
record date is established, at the date such vote 15 taken. Except as otherwise
required by law or expressly provided herein, the holders of shares of Series A
Preferred Stock and common stock shall vote together as a single class, and not as
scparate classes.

4.2.1.4) Conversion.

a) Conversion Rate. The Shares of Series A Preferred Stock shall be convertible at
the optien of the Holder into one thousand (1,000) shares of common stock any
such shares into fully paid and non-assessable shares of common stock.
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b) Method of Conversion. Before any holder ot Series A Preferred Stock shall be
entitled to convert the same into shares of common stock, such holder shall
surrender the certificate or certificates therefore, duly endorsed, at the office of
the Company or of any transfer agent for the Series A Preterred Stock, and shall
give written notice 15 business days prior to date of conversion to the Company at
its principal corporate oftice, of the election 10 convert the same and shall state
therein the name or-nammes in which the certificate or certificates for shares of
common stock are 1o be issued. The Company shall, within five business days,
issue and deliver at such office to such holder of Series A Preferred Stock, or to
the nominge or nominces of such holder, a certificate or certificates for the
number of shares of comnon stock to which such holder shall be entitled as
aforesaid. Conversion shall be deemed to have been effected on the date when
delivery of notice of an election to convert and certificates for shares is made, and
such date is referred to herein as the “Conversion Date.”

¢) Partial Conversion. In the event of the conversion of some but not all of the
shares of Series A Preferred Stock represented by a certificate or certificates
surrendered, the Company shall execute and deliver to or on the order of the
holder, at the expense of the Company, a new certificate representing the number
of shares of Series A Preferred Stock which were not converted.

d) Status ot Converted Stock. in the event any shares of Series A Preferred Stock
shall be converted or otherwise acquired by the Company, the shares so converted
shall be canceled and shall resume the status of authorized shares of preferred
stock without difterentiation as to series. All such shares may be reissued as part
of a new series of preferred stock subject to the conditions and restrictions on
issuance set forth in the Articles of Incorporation or in any certificate of
desigration creating a series of preferred stock or any similar stock or as
otherwise required by law.

e) Transfer Taxes. The Company shall pay all documentary, stamp or other
transactional taxes attributable to the issuance or delivery of shares of common
stock upon conversion of any shares of Series A Preferred Stock, provided that
the Company shall not be required to pay any taxes which may be payable in
respect of any transfer involved in the issuance or delivery of any certificate for
such shares in a name other than that ol the holder of the shares of Series A
Preferred Stock in respect of which such shares are being issued.
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) Adjustments to Conversion Rate.

i} Subdivisions, Combinations, or Consolidations of Common Stock. In the event
the outstanding shares of common stock shall be subdivided, combined or
consolidated, by stock split, stock dividend. combination or like evenl. into a
grealer or lesser number of shares of common stock after the effective date of this
Centificate of Designation. the Series A Conversion Rate in effect immediately
prior 1o such subdivision, combination, consolidation or stock dividend shall,
concurrently with the eftectivencss of such subdivision, combination or
consolidation, be proportionately adjusted as more fully set florth in
Section 4(N{ii).

i} Adjustment for Common Stock Dividends and Distributions. If the Company at
any time subdivides, combines or consolidates the outstanding shares of common
stock as contemplated by Secction 4(1)(1). in cach such cvent the Serics A
Conversion Rate that is then in effect shall be adjusted as of the time of such
event by multiplying the Series A Conversion Rate then in effect by a fraction
(x) the numerator of which is the total number of shares of common stock issued
and outstanding immediately after the time of such subdivision, combination or
consolidation. and (y) the denominator of which s the total nuinber of shares of
common stock issued and outstanding immediately prior to such subdivision,
combination or consolidation,

ii1) Reclassifications and Reorganizations. In the case, at any time afier the date
hereot, of any capital reorganization, merger or any reclassification of the stock of
the Company (other than solely as a resull of a stock dividend or subdivision,
split-up or combination of shares), the Series A Conversion Rate then in eftect
shall, concurrently with the effectiveness of such reorganization or
reclassification, be proportionately adjusted and the terms of the Series A
Preferred Stock shall be deemed amended such that the shares of the Series A
Preferred Stock shall, after such reorganization or reclassification, be convertible
into the kind and number of shares of stock or other securities or property of the
Company or otherwisc to which such holder would have been cntitled if
immediately prior to such reorganization or reclassification, the holder’s shares of
the Series A Preferred Stock had been converted into commen stock.
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iv) Distributions Other Than Cash Dividends Out of Retained Earnings. 1f the
Company shall declare a cash dividend upon its common stock payable otherwise
than out of retained earnings or shall distribute to holders of its common stock
shares of its capital stock (other than shares of common stock and other than as
otherwise would result in an adjustment pursuant to this Section 4({f)). stock or
other securities of other persons, evidences of indebtedness issued by the
Company or other persons, assets {excluding cash dividends) or options or rights
(excluding options to purchase and righits to subscribe for common stock or other
securities of the Company convertible into or exchangeable for common stock),
then, in each such case, provision shall be made so that the holders of Series A
Preterred Stock shall receive upon conversion thereot, in addition to the number
of shares of common stock receivable thereupon, the amount of securities of the
Company and other property which they would have received had their Series A
Preterred Stock been converted into common stock on the date of such event and
had they thereafter, during the period from the date of such event to and including
the date of conversion, retained such securities and other property receivable by
them as aforesaid during such period, subject to all other adjustments called for
during such period under this Section 4(f) with respect to the rights of the holders
of the Series A Preferred Stock.

g) Ceriticate as to Adjustments. Upon' the occurrence of each adjustment or
readjustment of the Sertes A Conversion Rate pursuant to Section 4(0), the
Company at its expense shall promptly compute such adjustment or readjustment
in accordance with the terms hereof and furnish to each holder of the Series A
Preferred Stock a certificate setting forth such adjustment or readjusiment and
showing in detail the facts upon which such adjustment or readjusient is based.
The Company shall, upen the written request at any time of any holder of Series
A Preferred Stock, furnish or cause Lo be fumished to such holder a like ceruificate
setting forth (1) such adiustinents and readjustiments; (i) the Series A Conversion
Rale at the time 1n ettect; and (i11) the number of shares of common stock and the
amount, if any, of other securities, cash or property which at the time would be
received upon the conversion of the Series A Preferred Stock.

h) Fractional Shares. Fractional shares of Series A Preferred Stock may be issued
and all conversion, voting and other rights shall be applied to such fractional
shares on a proportional basis; provided, however, that in lieu of any fractional
shares of commen stock 1o which the holder of Series A Preferred Stock would be
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entitled upon conversion or otherwise pursuant hereto, the Company shall issue to
such holder, one whole share of comnmon stock. The number of whole shares 1o be
issuable 1o each holder upon such conversion shall be determined on the basis of
the number of shares of common stock issuable upon conversion of the total
number of shares of Series A Preferred Stock of such holder at the time
converling into common stock,

4.2.1.5) Liquidation,

a) In the event of any voluntary or involuntary liquidation, dissolution or winding
up of the Company, the assets of the Company available for distribution to
stockholders shall be distributed among the holders of the shares of Series A
Preferred Stock and commeon steck, pro rata based on the number of shares held
by each such holder, treating for this purpose all such securities as i they had
been converted to common stock pursuant to the terms hereof immediately prior
to such dissolution, liquidation or winding up of the Company.

b} In the event of any voluntary or involuntary liquidation, dissolution or winding
up of the Company which will involve the distribution of assets other than cash,
the Company shall promptly engage an independent appraiser to delermine the
fair market value of the assets to be distributed 1o the holders of shares of its
capital stock. The Company shall, upon receipt of such appraiser’s valuation, give
prompt written notice to each holder of shares of Series A Preferred Stock of the
appraiser’s valuation. Any equity securities of other endilies to be distributed shall
be valued as follows: (i) if the common stock is listed on a national securities
exchange or NASDAQ, the last sale price of the comunon stock in the principal
irading market for the common stock on such date or, if there are no sales
common stock on that date, then on the next preceding date on which there were
any sales of common shares, as reported by the exchange or NASDAQ, as the
case may be; or {i1) if the common stock 1s not listed on a national securities
exchange or NASDAQ, but is traded in the over-the-counter market, the closing
bid price for the common stock on such date, as quoled by the OTC Bulletin
Board or the National Quotation Bureau, Incorporated or similar publisher of such
quotations or, i there are no sales common stock on that date, then on the next
preceding date on which there were any sales of common shares, as quoted by the
OTC Bulletin Board or the National Quotation Bureau, Incorporated or similar
publisher of such quotations, as the case may be; or (iii) if the fair market value of
the comtnon stock cannot be determinec pursuani 10 clause (i) or (ii) above, such
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price as the Board of Directors of the Company shall reasonably determine, in
good taith.

4.2.1.6) Registration Rights. None.
4.2.1.7) Redemption. Series A Preterred Shares are not redeemable,

4.2.1.8) No Impairment, Except and to the extent as waived or consented to by the
holder, or as otherwise provided herein, the Company shall not by any action,
including, without limitation, amending its Articles of Incorporation or Bylaws, or
through any reorganization, transfer of asseis, 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,
but will at all times in good faith assist in the carrying out of all such terms and in
the taking of all such actions as may be necessary or appropriate to protect the
rights of helders as set forth in this Certificate of Designations against
impairment,

4.2.1.9) Loss, Theft, Destruction of Series A Preferred Stock Certificates. Upon
receipt of evidence satisfactory to the Company of the loss, thefl, destruction or
mutilation of shares ot Series A Preferred Stock and, in the case of any such loss,
theft or destruction. upon receipt of indemnity or securily reasonably satisfactory
1o the Company, or, in the case of any such mutilation, upon surrender and
cancellation of the Series A Preferred Stock, the Company shall make, issue and
deliver, in lieu of such lost, stolen, destroyed or mulilated shares of Series A
Preferred Stock, new shares of Series A Preferred Stock of like tenor. The Series
A Preferred Stock shall be held and owned upon the express condition that the
provisions of this Section are exclusive with respect to the replacement of
mutilated. destroyed. lost or stolen shares of Series A Preferred Stock and shall
preclude any and al} other rights and remedies notwithstanding any law or statute
existing or hereafter enacted to the contrary with respect to the replacement of
negotiable instruments or other securities without the surrender thereof.

4.2.1.10) Notices. The holders of the Series A Preferred Stock shall be entitled 1o
receive all communications sent by the Company to the holders of the common
stock. Any notice required by the provisions of this Section 10 1o be given to the
holder of shares of the Series A Preferred Stock shall be deemed given when
personally delivered to such holder or five business days afler the same has been
deposited in the United States mail, certified or registered mail, return receipt
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requested, postage prepaid, and addressed to each holder of record at his address
appearing on the books of the Company.

42.1.11) Severability. If any right, preference or limitation of the Series A
Preferred Stock set forth herein is invalid, unlawful or incapable of being
enforced by reason of any rule, law or public pelicy. all other rights, preferences
and limitations set forth herein that can be given effect without the invalid,
unlawi{ul or unentorceable right, preference or limitation shall nevertheless remain
in full force and effect, and no right. preference or limitation herein shall be
deemed dependent upon any other such right, preference or limitation unless so
expressed herein,

4.2.1.12) Seniority. The Series A Preferred Stock shall be senior to any additional
Series of Preferred Stock issued by the Company,

. 4.3, Series B Preferred Stock:

4.3.1. Designation and Amounts. The series of preferred stock authorized
hereunder shall be designated as the “Series B Preferred Stock.” The number of
shares constituting such series shall initially be four million (4,000,000) which
number may from time to time be changed by the Board of Directors, The par
value of the Series B Preferred Stock shall be $.0001 par value. All shares of
Series B Preferred Stock shall be identical with each other in all respects.

4.3.2. Rank. The Series B Preferred Stock shall rank, with respect to dividend
rights and rights on liquidation, dissolution and winding-up of the affairs of the
Corporation equal to the Common Stock and junior to each class or series of
capital stock (except any other class of Series B Preferred Stock) which expressly
provides that it ranks senior to the Series B Preferred Stock as to dividends or
upen liquidation, dissolution and winding-up, or as to any other right or
preference.

4.3.3. Conversion, The holders of Series B Preferred Stock shall have conversion
rights as follows (**Conversion Rights™):

" (a) Automatic Conversion. Each shares of Series B Preferred Stock shall not be
convertible unless the Corporation’s Certificate of Incorporation has an adequate
number of authorized shares of Common Stock avaijlable for issuance in an
amount sufficient to permit the conversion ot all the shares of Series B Preferred
Stock, and all other convertible securities and instruments of the Corporation.
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Conditioned upon the foregoing. each share ot Series B Preferred Stock shall
automatically convert into one hundred (100) tully paid and nonassessable share
of Common Steck of the Corporation.

{b) Mechanics of Conversion. At such time as the conditions described in Section
3(a) shall have occurred, holders of the Series B Preferred Stock shall surrender
the certificates therefor, duly endorsed, a1 the office of the Corporation or of any
transter agent for the Series B Preferred Stock. The Corporation shall, as soon as
practicable thereafter, issue and deliver at such office to such holder of Series B
Preferred Stock, a certificate or certificates for the number of shares of Common
Stock of the Corporation to which such holder shall be entitled as aforesaid. Such
conversion shall be deemed to have been made immediately prior to the close of
business on the date the conditions set forth in Section 3(a) herein have been
satisfied and the person or persons entitled 1o receive the shares of Common
Stock issuable upon such conversion shall be treated for all purposes as the record
holder or holders of such shares of Common Stock as of such date.

{c) No [Impairment. This Corporation will not, by amendment of its Certificate of
Incorporation or through any reorganization, recapitalization, 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 to be observed or performed hereunder by this Corporation, but will at
all times in good faith assist in the carrying out ot all the provisions of this
Section 3 and in the taking of all such action as may be necessary or appropriate
in order to protect the Conversion Rights of the holders of the Series B Preferred
Stock against impairment.

{d) No Fractional Shares. No fractional shares shall be issued upon the conversion
of any share or shares of the Series B Preferred Stock and the number of shares of
Common Stock to be issued shall be rounded to the nearest whole share. Whether
or not tractional shares are issuable upon such conversion shall be determined on
the basis of the total number of shares of Series B Preferred Stock the holder is at
the time converting into Common Stock and the number of shares of Common
Stock issuable upon such aggregate conversion.

{e} Notices of Record Date. In the event the Corporation takes record of the
hoelders of any class of securities for the purpose of determining which holders are
entitled to recetve any dividend (other than a cash dividend) or other distribution,
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any right to subscribe for, purchase or otherwise acquire any shares of stock of
any class or any other securities, property or other right, the Corporation shall
mail to each holder of Series B Preferred Stock. at least 20 days prior to the date
specified therein, a notice specifying the date on which any such record is to be
taken for the purpose of such dividend, distribution or right, and the amount and
character of such dividend, distribution or right.

(f)Reservation of Stock Issuable Upon Conversion. Solely for the purpose of
effecting the conversion of the shares of the Series B Preferred Stock, the
Corporation shall at all times, subject to the condilions described in Section 3(a),
reserve and keep available out of its authorized but unissued shares of Common
Stock, such number ot shares of its Commeon Stock as shall from time to time be
sufficiem to effect the conversion of all outstanding shares of the Series B
Preferred Stock; and if at any time the number of authorized but unissued shares
of Commen Stock shall not be sufficient to eftect the conversion of all then
owstanding shares of the Series B Preferred Stock, the Corporation will 1ake such
corporate action as, in the opinion of counsel to the Corporation, may be
necessary and authorized to increase its authorized but unissued shares of
Common Stock to such number of shares of Common Stock to such number of
shares as shall be sufficient tor such purposes.

(g) Notices. Any notice required by the provisions ol this Section 3 to be given to
the holders of shares of Series B Preterred Stock shall be deemed given if
deposited in the United States mail, postage prepaid, and addressed to each holder
of record at his or her address appearing on the books of this Corporation.

4.3 4. Redemption.

(a) Exercise of Redemption Right. Subject to the rights of series of Preferred
Stock which may from time to time come into existence, al the option of the
Corporation, the Corporation shall have the right to redeem that number of shares
of Series B Preferred Stock held by any holder and specified in a written notice of
redemption (“Redemption Notice™) sent or delivered to the holder, by paying to
the helder, in cash, an amount per share of Series B Preferred Stock identified in
the Redemption Request, equal to the ten (10) day average closing market ask
price for a share of the Corporation’s common stock multiplied by 100 for the
prior ten (10) days before the date of the Redemption Notice, plus any declared
but unpaid dividends on each such share. The total sum payable per share
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pursuant to a Redémplion Request is hereinatler referred to as the “Series B
Preferred Stock Redemption Price”.

(b) Mechanics of Redemption, Redemption Notices shall be sent or delivered to
the holder at such holder's address as set forth in the books of the Corporation.
Such Redemption Notice shall be sent at least twenty (20) days prior to the
redemption date specified in the Redemption Notice. Each Redemption Notice
shall state: (1) the redemption date; (i) the number of shares to be redeemed:; (iii)
the redemption price per share; (1v) the place where certificales may be
surrendered for paymeni of the redemption price; and (v) that the holder's right to
convert pursuant to subsection 5 above shall terminate upon the expiration of ten
(1)) days aftler receipt of the Redemption Notice. The Cormporation shall, as soon
as practicable after the redemption date. pay to the holder the Series B Preferred
Stock the redemption price upon delivery to the Corporation of the certificates of
Series B Preferred Stock to be redeemed. Upon payment by the Corporation of
the Series B Preferred Stock Redemption Price, all rights in respect of the shares
of Series B Preterred Stock redeemed shall cease.

4.3.5. Voting Rights. The holders of shares of Series B Preferred Stock shall have
the right to one hundred (100) voles for each share of Series B Preferred Stock
held, and with respect to such vote, such holder shall have full voting rights and
powers equal to the voting rights and powers of the holders of Common Stock,
and shall be entitled, notwithstanding any provision hereof, 1o notice ot any
stockholders meeling in accordance with the bylaws of this Corporation, and shall
be entitled to vote, together with holders of Common Stock, with respect 1o any
question upon which holders of Common Stock have the right to vole, Fractional
voles shall not, however, be permitted and any fractional voting righis available
on an as-converted basis (after aggregating all shares into which shares of Series
B Preferred Stock held by cach holder could be converted) shall be rounded to the
nearest whole number {with one-half being rounded upward).

4.3.6. Common Stock Dividends, Subdivisions, Combinations, etc. In case the
Corporation shall hereafter (i) declare a dividend or make a distribution on its
outstanding shares of Common Stock in shares of Common Stock, (ii) subdivide
or reclassify its outstanding sharcs of Common Stock into a greater number of
shares, or (i11) combine or reclassify its outstanding shares of Common Stock into
a smaller number of shares, the number of outstanding shares of Series B
Preterred Stock in effect at the time of the record date for such dividend or



To: GINA McCLOUD  Page 13 of 19 ) 2012-10-24 15:37:35 (GMT) 19549196375 From: Haim Mayan

distribution or of the effective date of such subdivision, combination or
reclassification shall be adjusted so that it shall equal the same percentage of
shares outstanding determined by multiplying the number of shares of Series B
Preferred Stock by a fraction, the denominator of which shall be the number of
shares of Common Stock outstanding afier giving etfect to such action, and the
numerator of which shall be the number of shares of Common Stock outstanding
immediately prior to such action. Such adjustment shall be made successively
whenever any event listed above shall occur.

4.3.7. Swatus ol Converted or Redeemed Stock, In the event any shares of Series B
Preferred Stock shall be converted or redeemed pursuant to Section 3 or Section 4
hereof, the shares so converted or redeemed shall be canceied and shall be
available for issuance by the Corporation in accordance with the Corporation’s
Certificate of Incorporation. '

4.3.8, Loss, Theft, Destruction of Series B Preferred Stock Certificates. Upon
receipt of evidence satisfactory to the Corporation of the loss, theft, destruction or
mutilation of shares of Series B Preferred Stock and. in the case of any such loss,
thefl or destruction, upon receipt of indemnity or security reasonably satisfactory
to the Corporation, or, in the case of any such mutilation, upon surrender and
cancellation of the Series B Preferred Stock. the Corporation shall make, issue
and deliver, in lieu of such lost, stolen, destroyed or mutilated shares of Series B
Preferred Stock. new shares of Series B Preferred Stock of like tenor. The Series
B Preferred Stock shall be held and owned upon the express condition that the
provisions of this Section are exclusive with respect to the replacement of
mutilated. destroyed, lost or stolen shares of Series B Preferred Stock and shall
preclude any and all other rights and remedies notwithstanding any law or statute
existing or hereafler enacted to the contrary with respect to the replacement of
negotiable instruments or other securities without the surrender thereof,

4.3.9. Notices, The holders of the Series B Preferred Stock shall be entitled to
receive all communications sent by the Corporation to the holders of the common
stock. Any notice required by the provisions of this Section to be given to the
holder of shares of the Series B Preferred Siock shall be deemed given when
personally delivered to such holder or five business days afier the same has been
deposited in the United States mail, certified or registered mail, return receipt
requested. postage prepaid, and addressed to each holder of record at his address
appearing on the books of the Corporation.
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4.3.10. Severability. If any right, preference or limitation of the Series B
Preferred Stock set forth herein is invalid, unlawiul or incapable of being
enforced by reason of any rule, law or public policy, all other rights, preferences
and limitations set forth herein that can be given effect without the invalid,
unlawful or unenforceable right, preference or limitation shall nevertheless remain
in full force and ettect. and no right, preference or limitation herein shall be
deemed dependent upon any other such right, preference or limitation unless so
expressed herein,

4.4, Shares Acquired by the Corporation. Shares of Common Stock that
have been acquired by the Corporation shall become treasury shares and may
be resold or otherwise disposed of by the Corporation for such consideration as
shall, be determined by the Board of Directors, unless or until the Board of
Directors shall by resolution provide that any or all reasury shares so acquired
shall constitute authorized, but unissued shares,

4,5 No Preemptive Rights. Except as the Board of Directors may otherwise
determine, no shareholder of the Corporation shall have any preferential or
preemptive right to subscribe for or purchase form the Corporation any new or
additional shares of capital stock, or securities convertible into shares of capital
stock, of the Corporation, whether now or hereafier authorized,

ARTICLE V
Registered Office and Apent

The Corporation designates 1720 Harrison St.. PI A", Hollywood, FL 33020
as the street address of the registered office of the Corporation and names Oyster
Shell Investments LLLP the Corporation's régistered agent at that address to
accept service of process within this state.

Incorporator

The Corporation names Oyster Shell Investments LLLP as the Incorporator, located
at 1720 Harrison St., PH “A”, Hollywood, FL 33020

ARTICLE V1 _
Board of Directors

6.1 Classification. Exccpt as otherwise provided in these Articles of
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Incorporation or any Articles of Amendment filed pursuant to Section 4.3
hereof relating to the rights of the holders of any class of or series ol Preterred
Stock, voling separately by class or series, to elect additional directors under
specified circumstances, the number of directors of the Corporation shall be as
fixed from time to time by or pursuani (o these Articles of Incorporation or by
the Amended and Restated Bylaws of the Corporation (the “Bylaws™). Each
mitial director shall hold office for a term expiring at the second annual meeting
of the shareholders. Notwithstanding the foregoing provisions of this Section 6.1,
each director shall serve until such director’s successor is duly elected and qualitied
or until such director’s earlier death, resignation or removal. At each annual
meeting of the shareholders, the successors to the class of directors whose term
expires at that meeting shall be elected to hold office for a term expiring at
the annual meeting of the shareholders held in the third year following the year
of their election and until their suceessors shall have been duly elected and
qualified or until such director’s earlier death, resignation or removal.

6.2Removal.

(a) Removal For Cause. Except as otherwise provided pursuant to the
provisions of these Articles of Incorporation or Articles of Amendment
relating to the rights of the holders of any class or serics of Preferred Stock, voting
separately by class or series, to elect directors under specified circurnstances, any
director or directors may be removed from office at any time, but only for cause
(as defined in Section 6.2(b) hereof) and only by the affirmative vote, at any
annual or special meeting-of the shareholders, of not less than seventy-five
percent (75%), of the total number of votes of the then outstanding shares of
capital stock of the Corporation entitled to vote generally in the election of
directors, voting together as a single ¢lass, but only if notice of such proposed
removal was contained in the notice of such meeting. At least thirty (30) days
prior 1o such annual or special meeting of shareholders, written notice shall be
sent to the director or directors whose removal will be considered at such meeting.

4

{b) “Causc” Dcfined. For the purposcs-of this Section ‘6.2, ‘cause™ shall
mean (i) misconduct as a director of the Corporation or any subsidiary of the
Corporation which involves dishonesty with respect to a material corporaic
activity or malerial corporate assets, or (i) conviction of an offense punishable
by one (1) or more years of imprisonment (other than minor regulatory
infractions and traftic violations which do not materially and adversely affect the
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Corporation),

{c) Vacancies. Newly created directorships resulting from any increase in the
number of directors or any vacancy of the Board of Directors resulting from
death, resignation, disqualification, removal or otherwise, may be filled only by
affinmative vote of a majority of the remaining directors then in office, even
though less than a quorum, or by a sole remaining director. or. if not filled by
the directors, by the shareholders.. Any director so elected shall hold otfice until
the next election of the class for which such director shall have been elected and
until such director’s successor shall have been elected and qualified or until any
such director’s earlier death, resignation or removal,

6.3 Change of Number of Directors. The Board of Directors shall have the power
lo increase or decrease the authorized number of directors, with or without
shareholder approval. In the event of any increase or decrease in the authorized
number of directors, the newly created or eliminated directorships resulting from
such increase or Jecrease shall be apportioned by the Board of Directors among
the three classes of directors so as to maintain such classes as nearly equal as
possible. No decrease in the number of directors constituting the Board of
Directors shall shorten the term of any incumbent director,

6.4 Directors Flected by Holders of Preferred Stock. Notwithstanding the
foregoing, whenever the holders of any one or more classes or series of
Preferred Stock issued Ay the Corporation shall have the right, voting
separalely by class or series, 10 elect one or more directors at an annual or
special meeting of sharcholders, the election, term of office, filling of vacancies
and other features of such directorships shall be governed by the terms of
these Articles of Incorporation, as amended by Articles of Amendment
applicable to such classes or scries of Preferred Stock. and such dircctors so
elected shall not be divided into classes pursuant 10 this Article VI unless
expressly provided by the Articles of Amendment applicable to such classes or
series of Preferred Stock,

6.5 Personal Liability of Directors. No director of the Corporation shall be
personally liable to the Corporation or its sharcholders for monetary damages for
breach of duty of care or other duty as a director, except as provided by Section
607.0831 of the FBCA. If the FBCA is amended to authorize corporate action
further eliminating or limiting the personal liability of directors, then the
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liability of a director of the Corporation shall be climinated or limited to the
tullest extent permitied by the FBCA, as amended. In the event that any of the
provisions of this Article (including any provision within a single sentence) are
held by a court of competent jurisdiction to be invalid, void or otherwise
unenforceable, the remaining provisions are severable and shall remain
enforceable to the fullest extent permitted by law,

6.6. Exercise of Business Judgment. In discharging the duties of their
respective positions and in determining what is believed to be in the best
interests, of the Corporation, the Board of Directors, and individual direciors, in
addition to considering the effects of any action on the Corporation or its
shareholders, may consider the interests of the employees, customers,
suppliers and creditors of the Corporation and its subsidiaries, the communities in
which offices or other establishments of the Carporation and its subsidiaries are
located, and all other factors such directors consider pertinent; provided, however,
that this provision solely its discretionary authority to the directors and no
constituency shall be deemed to have been given any right to consideration
thereby.

6.7 Directors. The numnber of directors constituting the Board of Directors as of
the date of adoption of these Articles of Incorporation is three (3). The
number of directors of the Corporation shall not be less than three (3) nor more
than fifieen (15), the precise number to be fixed by resolution of the Board of
Directors from time to time. The names and addresses of the directors as of the
date of adoption of these Articles of Incorporation are:

* Amanda B Pearl 1720 Harrison St. PH “A™, Hollywood. FL 33020 |
Yosef H Baruch 1720 Harrison St. PH “A”, Hollywood, FL 33020 °
Eilay Maman 1720 Harrison St. PH “A”, Hollywood, FL 33020

ARTICLE VII
Action By Shareholders

7.1 Annual Meetings. At an annual mecting of the sharcholders of the
Corporation, only such business shall be conducted, and only such proposals shall
be acted upon, as shall have been brought before the annual meeting:
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{a) By. or at the direction of, the Board of Directors, or

{(b) By any shareholder of the Corporation- who complies with the notice
procedures set forth in the Bylaws and the requirements of Rule 14a-8
promulgated under the Securities Exchange Act of 1934, as amended.

7.2 Special Meetings. Special meetings of the shareholders of the Corporation
may be called al any time by (a} the Board of Directors; (b) the Chairman of the
Board of Directors (if one is so appointed); (c) the Chief Executive Officer of the’
Corporation; (d) the President of the Corporation; or (e) the holders of not less
than thirty-five percent (35%) of all the votes entitled to be cast on any issue
proposed to be considered. at the proposed special meeling, if such
sharcholders sign., date and deliver to the Corporation’s Secretary one or more
written demands for the meeting describing the purpose or purposes for which it is
to be held. Any other person or persons may not call special meetings of ihe
shareholders of the Corporation.

7.3 Sharcholder Action Without a Meeting. Any action required or permiited 1o
be taken at an annual or special meeting of shareholders of the Corporation may be
taken withoul a meeting, without prior notice, and without a vote if the action is
taken in the manner set forth under Section 607.0704 of theTT3CA.. as the satire
may be herealler amended or superseded.

ARTICLE VIII
Amendments

8.1 Articles of Incorporation. Notwithstanding any other provision of these
Articles of Incorporation or the Bylaws of the Corporaticen (and notwithstanding
that a lesser percentage may be specified by law) the affirmative vote of seventy-
five percent (75%) of the total number of votes of the then outstanding shares of
the capital stock of the Corporation entitled to vote generally in the election of
directors, voting together as « single class, shall be required (unless separate
voting by classes is required by the FBCA, in which event the affirmative vote
of seventy-five percent (75%) of the number of shares of cach class or series
entitled to vote as a class shall be required), to amend or repeal, or
to adopt any provision inconsistent with the purpose or intent of, Articles 1V,
VI, VII, or this Article VIII of these Articles of [ncorporation. Notice of any
such proposed amendment, repeal or adoption shall be contained in the notice of
the meeting at which it is to be considered. Subject to the provisions set forth
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