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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
GOLDEN CHAIN BOLDINGS, INC.

Land
Pursuant to Section 607.1007 of the Florida Business Corporation Act, Golden =17 =
Chain Holdings, Inc. (the “Corporation”) hereby files its amended and restated Articles of i e
Incorporation. Yl W
ro
FIRST: The Corporation amends the following Articles of Incorporation to state as ~
follows: -2

ARTICLE 1

NAME

The name of the Corporation is GOLDEN CHAIN HOLDINGS, INC.

ARTICLE 2
PURPOSE

The purpose or pucposes of the Corpomation shall be to engage in any Jawful act or
activity for which corporations may be organized under the Florida Business Corporation

Act.

ARTICLE 3
CAPFITAL STOCK

Section 1. The Corporation shall be authorized to issuc 500,000,000 shares of
capital stock, of which 495,000,000 shares shall be common stock, par value $.0001 per
share (“Common Stock™), and 5,000,000 shares shall be preferved stock,
par value $.001 per share (“Preferred Stock™).

Section 2. The Preferred Stock may be issued from time to time in one or more
series. The Board of Directors of the Corporation (the “Board of Directors™) is hereby
authorized to provide for the issusnce of shares of Preferred Siock in seties and to
establish from time to time the number of shares to be included in each such series, and to
fix the designation, powers, privileges, preferences and rights of the shares of each such
series and the qualifications, limitations and restrictions therect. The authority of the
Board of Directars with respect to each series of Preferred Stock shall include, but not be
lisnited to, determination of the following:

(a) the desipnation of the series, which ma) be by distinguishing
number, letter or title;
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(b)  the number of shares of the series, which namber the Board of
Directors may thereafter (except where otherwise provided in the designation of such
series) increase or decrease (but not below the number of shares of such series then

outstanding);

(¢)  whether dividends, if any, shall be cumulative or noncumulative,
agd, in the case of shares of any series having cummulative dividend rights, the date or
dates; or method of determining the date or dates, from which dividends on the shares of
such series shall be cumulative;

(@  whether the shares of such serics shall purticipate or not participate
in the dividends, if any, payable on any other class or series;

(e) the rate of any dividends (or method of determining such
dividends) payable to the holders of the shares of such series, any conditions upon which
sach dividends shall be paid and the date or dates or the method for determining the date
or dates upon which such dividends shall be payable;

§9) the price or prices (or method of determining such price or prices)
at which, the form of payment of such price or prices (which may be cash, propetty or
rights, including securities of the same or another corporation or other entity) for which,
the period or periods within which and the terms and conditions upon which the shares of
such series may be redeemed or purchased, in whole or in part. at the option of the
Corporation or at the option of the holder or holders thereof or upon the happening of a
specified event or events, if any;

(g) the obligation, if any, of the Corporation to purchase or redeem
shares of such series parsuant to a sinking fund or otherwise and the price or prices at
which, the form of payment of such price or prices (which may be cash, property or
rights, including securitics of the same or another corporation or other entity) for which,
the period or periods within which and the terms and conditions upon which the shares of
such series shall be redeemed or purchased, in whole or in pan. pursuant to such
obligation;

(h)  the amount payable out of the assets of the Corporation to the
holders of sheres of the series in the event of any veluntary or involnntary liquidation,
dissclution, reorganization or winding up of the affairs of the Corporation;

1) provisions, if any, for the conversion or cxchange of the shares of
such series, at any time or times at the option of the holder or holders thereof or at the
option of the Corporation or upon the happening of a specified ¢vent or events, into
shares of any other class or classes or any other series of the snue or any other class or
classes of stock, or any other security, of the Corporation, or any other corporation or
other entity, and the price or prices or rate or rates of conversion or exchange and any
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adjustments applicable thereto, and all other teyms and conditions upon which such
conversion or ¢xchange may be made;

‘(i) restrictions on the issuance of shares of the same sexies or of any
other class or series, if any; and

(k} the voting rights, if any, of the holders of shares of the segies.

Section 3. Series A Convertible Preferred Stock. Series A Convertible
Preferred Stock is hereby created out of the authorized but unissued shares of the

autharized Preferred Stock of the Corporation, such series to be designated “Series A
Convertible Preferred Stock™ and having the voting, dividend, conversion, priorities,
preferences and relative and other rights and qualifications, limitations and restrictions set
forth as follows:

(a) Designation and Amount. 45,000 shares of the Corporation’s
authorized but undesignated prefetred stock shall be designated as Series A Convertible
Preferred Stock (the “Series A Convertible Preferred Stock™). The Series A Convertible
Preferred Stock shall have a stated value of $8.00 per share.

()  Rank, The Series A Convertible Preferred Stock shall rank: (i)
junior to any other class or series of capital stock of the Corporation hereafter created
specifically ranking by its terms senior to the Series A Conventible Preferred Stock
(collectively, the "Senior Securities"); (ii) prior to all of the Corporation’s Commeon Stock
{"“Commor Stock™); (iii) prior to any class or series of capital siock of the Corporation
hereafter created specifically ranking by its terms junior to any Series A Convertible
Preferred Stock (collectively, with the Common Stock, “Junior Securities'™; and (iv) on
patity with any class or series of capital stock of the Cotporaticn hereafter created
specifically ranking by its terms on parity with the Series A Convertible Preferred Stock
(“Parity Securities”) in each case as to distributions of assets upon liquidation,
dissolution or winding up of the Corporation, whether voluntary or involumitary (all
such distributions being referred to collectively as “Distributions”).

(¢)  Dividends. In the event any dividend or other distribution payable
in cash or other property (other than shares of Common Stock of the Corporation) jis
declared on the Common Stock, the holders of shares of Serles A Convertible Preferred
Stock on the record date for such dividend or distribution shall be entitled to receive per
share on the date of payment or distribution of such dividend or other distribution the
amount of cash ar property equal to the cash or property which would be received by the
holders of the number of shares of Common Stock into which a share or shares of Series
A Convertible Preferred Stock would be converted pursuant to wbsection 3(¢) hereof
immediately prior to such record date.

3 H16000228211 3

84/89



B9/26/2816 17:57 5413028821 OFFICE MAX PAGE

H16000228211 3

(d) Liguidation Preference.

1] In the event of any liquidation, dissolution or winding up of
the Corporation (“Liquidation Bvent™), either voluntary or involuntary, the holders of
shares of Series A Convertible Preferred Stock shall be entitled to receive, immediately
after any distributions to Sendor Securities required by the Corporation's Articles of
Incorporation and prior in preference to any distribution to Junior Securities, but in parity
with any distribution to Parity Securities, an amount per share equal to the surn of (i)
$8.00 and (ii) all accrued and wnpaid dividends thereon and no more. I upon the
occwrrence of such event, and after payment in full of the preferential amounts with
respect to the Senios Securities, the assets and funds available to be distributed among the
holders of the Series A Convertible Preferred Stock and holdess of Parity Securities shall
be insufficient to permit the payment of the full preferential amounts due to the holders of
the Sexies A Convertible Preferred Stock and the holders of Parity Securities,
respectively, then the entire assets and funds of the Corporation legally available for
distribution shall be distributed among the holders of the Series A Convertible Preferred
Stock and the Parity Securities, pro rata, based on the respective liquidation amounts to
which the holders of each such series are entitled by the Corporation's Articles of
Incotporation.

(i)  Upon the completion of the distribution required by
subsection 3(d)(i) hereof, if assets remain in this Corporation, they shall be distributed to
holders of Tumior Securities based on the respective liquidation amounts to which the
holders of each such series are entitled by the Corporation’s Anicles of Incorporation.

{e) Conversion, The record holders of the Series A Convertible
Preferred Stock shall have conversion rights as follows (the *C onversion Rights™):

@) Holders Right to Convert. Bach record holder of Series A
Convertible Preferred Stock shall be entitled to convert (in multiples of one preferred
share) any or all of the shares of Series A Convertible Preferred Stock held by such
holder at any time, and from time to time, into five hundred (500) fully paid and non-
assessable shares of Common Stock of the Corporation (the “'C onversion Price”), subject
to adjustment as set forth below.

(ii)  Mechanics of Conversion. Befors any holder of Sedies A
Convertible Preferred Stock shall be entitled to convert the same into shares of Cornmon
Stock, he shall give written notice to the Corporation (the “Notice of Conversion”) that
he elects to convert the same and shall state therein the npmber of shares of Serics A
Convertible Preferred Stock being converted. Thereupon, the Corporation shall promptly
issue and deliver to such holder of Series A Convertible Preferred Stock a certificate or
certificates for the sumber of shares of Common Stock to which he ghall be eatitled and
the certificate or certificates representing the shares of Series A Convertible Preferred
Stock being converted shall be deemed canceled. Such conversion shall be deemed to
have been made imomedistely prior to the close of business on the date the Notice of
Conversion is received by the Corporation, and the person or persons entitled to receive

4 H16000228211 3

@a5/e3




B89/26/2816 17:57 5413828821 OFFICE MAX PAGE

116000228211 3

the shares of Common Stock issnable upon such conversion shull be treated for all
purposes as the record holder or holders of such shares of Common Stock on soch date,

(i) Lost or Stolen Certificates. Upon receipt by the
Corporation of evidence of the loss, theft, destruction or mutilntion of any Series A
Convertible Preferred Stock Certificates, and (in the case of loss, theft or destruction) of
indemnity or security reasonably satisfactory to the Corporation, and upon surrender and
cancellation of the Series A Convertible Preferred Stock Certificate(s), if any, the
Corporation shall execute and deliver new Saries A Convertible Preferred Stock
Certificate(s) of like tenor and date. However, the Cotporation <hall not be obligated to
re-issue such lost, stolen or mutilated Seties A Convertible Preferred Stock Certificate(s),
if such holder contemporaneously sequests the Corporation to convert such Series A
Convertible Preferred Stock into Common Stock.

(iv)  No FPractional Shares. I any conversion of the Series A
Convm:ble Preferred Stock would ereate a fractional share of Common Stock to a holder
or & right to acquire a fractional share of Common Stock, such ractional share shall be
disregarded and the nurnber of shares of Common Stock issuable upon conversion, shalt
be the next higher number of shares, or the Corparation may a1 its option pay cash equal
to fair value of the fractional share based on the fair market vaiue of one share of the
Corporation's Common Stock on the date of conversion, as delcrmined in good faith by
the Board of Directors of the Corporation.

(v)  Reservation of Stock Jssuable Upon Conversion. The
Corporation shail at all times reserve and keep available out of its authorized but unissued
shares of Common Stock, solely for the purpose of effecting the conversion of the
Series A Convertible Preferred Stock, such number of its sharcs of Common Stock as
shall from time to time be sufficient to effect the conversion of all then outstanding
shares of Series A Convertible Preferred Stock; and, if at any time the number of
anthorized but unissued shares of Common Stock shall not be sufficient to effect the
conversion of all then outstanding shares of Series A Convertible Preferred Stock, the
Corporation will immediately take such corporate action as may be necessary to increase
its authorized but unissued shares of Common Stock to such number of shares as shall be
sufficient for such purpose.

(vi)  Adjustmentt

(A)  Adjustment Due to Stock Split, Stock Dividend,
Ete. If, prior to the conversion of all of the shares of Seties A Convertible Preferred
Stock, the number of outstanding shares of Common Stock is increased by a stock split,
stock dividend, or other similar event, the Conversion Price and number of shares of
Common Stock issuable on conversion shall be proportionately reduced, or if the nunober
of outstanding shares of Common Stock is decreased by a combination or reclassification
of shares, or other similar event, the Conversion Price shall be proportionately increased.

5 H16000228211 3
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(B)  Adjustment Due o Meryer, Consolidation, Fic, If,
prior to the conversion of all shares of Series A Convertible Preferred Stock, there shall

be any merger, consolidation, exchange of shares, recapitalization, reorganization, or
other similar event, as a result of which shares of Common Stock of the Corporation shall
be changed into the same or a different supober of shares of thr same or another class or
classes of stock or securities of the Corporation or another entily (each a “Business
Combination Event”), then the holders of Series A Convertible Preferred Stock shall
thereafter have the right to receive upon conversion of the shares of Series A Convertible
Preferred Stock, upon the basis and upon the terms and conditions specified herein and in
liew of the shares of Common Stock immediately theretofore issuable upon conversion,
such stock, securities and/or other assets which the holder weuld have been entitled to
receive in such transaction had the shares of Series A Convertivle Preferred Stock been
converted immediately prior to such transaction, and in any such case appropriate
provisions shall be made with respect to the rights and interests of the holders of the
Series A Convertible Preferred Stock to the end that the provisions hereof (including,
without limitation, provisions for the adjustment of the Conversion Price and of the
number of shares issuable upon conversion of the Series A Convertible Preferred Stock)
shall thereafter be applicable, as pearly as may be practicable in relation to any securifies
thereafter deliverable upon the exercise bereof.

(5] No Fractiopal Shares. If any adjustment under this
subsection 3{e)(vi) wonld require the issuance of a fractional share of Common Stock to &
holder of shares of Series A Converible Preferred Stock, such Itactional share shall be
disregarded and the number of shares of Common Stock issuable upon conversion shald
be the next higher full number of shares.

149 Voting Rights. To the extemt that under Florida Law the vote of
the holdass of the Series A Convertible Preferred Stock, voting separately as a class, is
required to authotize a given action of the Corporation, the affiimnative vote or consent of
the holders of at least a majority of the shares of the Series A Convertible Preferred Stock
represented at a duly held meeting at which a quonum is present or by written consent of
a majority of the shares of Sexies A Convertible Preferred Stock (except as otherwise may
be required under Florida Law) shall constitate the approval of such action by the class.
The holders of the Series A Convertible Preferred Stock are entitled to vote on all matters
with the holdars of the Corporation's Conamon Stock, voting t:gether as one class. Each
share of Series A Convertible Prefarred Stock shall be entitled to a number of vates eqnal
to the number of shares of Common Stock into which it i8 then convertible using the
record date for the taking of such vote of sharcholders as the date as of which the
Conversion Rate is calculated. Holders of the shares of Series A Convertible Preferred
Stock shall be entitled to notice of all sharcholder meetings or written consents with
respect to which they would be entitled to voie, which notice would be provided pursuant
ta the Corporation’s Bylaws and applicable statates.

(2)  Stams of Copverted Stock. Any shares of Series A Convertible
Preferred Stock which have not been issued within two years f'ollowing the filing of these

6 H160002282113
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Articles of Incorporation or which have been redeemed or converted shall return to the
status of authorized but unissued shares of Preferred Stock of no designated series.

ARTICLE 4
RIGHT TO AMEND OR REPEAL ARTICLES

The Corporation reserves the right to amend, alter, change or repeal any provision
contained in these Articles of Incorporation or any amendrnent hereto, in the manner now
or hereafter prescribed by statute, end all rights and powers hercin conferred on
shareholders are granted subject to this reserved power.

ARTICLE 5
INDEMNIFICATION OF DIRECTORS, OFFICERS AND
OTHER AUTHORIZED REPRESENTATIVES

Section 1. Indempification. The Corporation shall indeomify its officers,
directors, smployees and agents against liabilities, damages, seitlements and expenses
(including attorneys' fees) incurred in connection with the Corporation's affairs, and shall
advance such expenses to any such officers, directors, employces and agents, to the
fullest extent permitted by law. The right to indemnification and the payment of expenses
shall not be exclusive of any other right which any person may have or hereafter acquire
under any statute, provision of the Corporation’s Articles of Incorporation, Bylaws,
agreement, vote of sharcholders or disinterested directors or otherwise.

Section 2. Bffect of Modification. Any repeal or modification of any provision of
this Article 5 shall not adversely affect any right to protection of a director, officer,
ernployee or agent of the Corporation existing at the time of such repeal or modification.

Section 3, Liability Insmrance. The Cozporation shall have the power o purchase
and maintain insurance on behalf of any person who is or was a director, officer,
employee or agent of the Corporation or is or was serving af the request of the
Corporation as a director, officer, employee or agent to another corporation, partnership,
joint venture, trust or other enterprise, against any Jiability asscited against him and
incurred by him in any such capacity or arising out of his status as such, whether or not
the Corporation would have the power to indernnify him agaie <t liability under the
provisions of this Article 5.

Section 4. No Rights of Sybrogation. Indemmification hereunder and under the
Bylaws shall be a personal right and the Corporation shall have no liability under this
Article 5 10 any insurer or any person, corporation, partnership. association, trust or other
entity (other than the heirs, executors or administrators of such person) by reason of
subrogation, assignment or succession by any other means to the claim of any person to
indemnification bereunder or under the Corporation’s Bylaws.

7 H16000228211 3
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