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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
BIOSTEM SOLUTIONS, INC.

Pursuant to the provisions of Ssctions 607.1003 and 607.1007 of the Florida Business
Corporstion Act (the “FECA™), the Articles of Incorporation of Biostem Solutions, Ine., a carporation
orgenized and existing under the laws of the Siate of Flarida (the “Corporation™), whose Acticles of
Incorporation where originally flled with the Florida Departinent of State on Octaber 26, 2015, re herchy
amended and restated in their entirety. The Amended and Restated Articles of Incarporation were duly
adppted by the Corporation's board of directors and approved by stockholders of the Corparation holding
a sufficient number of votes to approve the spme, as follows:

ARTICLE T
NAME

The name aof the corporation is Riostemt Solutions, [ne.

ARTICLETI

PRINCIPAL OFFICE AND MAILING ADDRESS

The principal office and mailing address of the Corporation is 3801 PGA Boulevard, Suite 102,
Paim Beach Gardens, FL. 33410,

ARTICLEmM

CORPORATE PURPOSE

This Corporation is organized for the purpose of transacting any and all lawful business
pemiitted under the laws of the United States and the State of Florida.

ARTICLE 1V
CAPITAL STOCK

The aggregate nuiber of shares of all classes of capital stock that the Corparation is authorized 1o
issue is One Hundred Twenty-Five Million (125,000,000} sharas, consisting of (i) One Hundrad Million
(100,000,000) shurss of common stock, 50.0001 par value per share fthe “Common Stock™), and (i)
Twenty-Five Million (25,000,000) shares of preferved stock, $0.0001 par value per share (the “Preferred
Stgek™. Ten Million (10,000,000 shares of the Preferred Stock have been designated Series A Preferred
Stock. Article [V hercof contains a description of the Preferred Stock and a staterment of the designations

e e —— A AR - pOWEPL- privilepes. and-rights,-and-the-qualifieations—timimti ons-or-restrictions-thereof—of -the— ~—-— e ——

Series A Preferred Stock,

Common Stock

Section ). General. The voting, dividend a.nd,hguldatmn“nghts of thc holdzrs of tha Ccmmou Stock are
subject ta and qusllﬁed by the rights of the halders of the’ Preferred Stock. , : .
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Section 2. Valing Rielts. Each halder of recard of Common Stock shall be entitled to one vote for sach
share of Common Stock standing in such holder’s name on the boolks of the Corporation. Except as
otherwise required by law or Articls IV of these Amended and Restated Articles of Incorporation or any
agresment to which the Corporation and its stockhoiders may be party, the holders of Comman Stock #nd
the holders of Preferred Stock shall vote together as 2 single class an all matters submitted to stockholders
for a votz (including any action by writtén consent).

Section 3. Dividends. Subject to provisions of law and Aiticle 1V of these Amended and Restated
Articles of Incarporation. the holders of Commoen Stock shall be entitted to recelve dividends out of funds
legally available therefor at sush times and in such amounts as the Board of Directors may detarmine in
its sol= discretion,

Section 4. Liguidation. Subject fo provisions of law and Artiele TV of these Amended and Resteted
Articles of Incorparation. upon any liquidation, dissolution or winding up of the Cerporation, whether
voluntary or involumery, after the payment or provisions for peyment of all debts and lisbllitles of tha
Corporation and all preferential amounts to which the holders of the Prefecred Stock are entitled with
respect to the disteibution of asseéts in figuidation, the holders of Commuon Stock shall be entitled to the
remaining assers of the Corporation avallable for distribution.

Preferrad Stock

1. Desigaation and Amournt. Thers shall be a serles of Preferred Stock designated as
“Series A Preferred Stock™ and the number of shares eonstituting such series shall be 10,000,000. Such
series is referred to herein as the “Series A Preferred Stock™ and shall have a par value of $0.0001 per
share.

2. Reduction of Authorized Shares. The number of autharized shares of the Series
A Preferred Stock may be reduced or elimineted by the Board or a duly-authorized committes thercof in
compliance with the General Corporation Law of the State of Florida and the terms hereof stating that
such reduction has been authotized; provided, however. that no decrease shall reduce the number of
shares of Series A Preferred Stock to less than the swn of the number of shares then issued and
oustanding and the number of shares issugble pursuant to rights or warranis then cuistanding to snbseribe
for or porehase, or any options then eutstanding for the purchase of shares of Series A Preferrad Stock or
uppn the conversion or exercise of any securities then outstanding convertible or exchangeable into Series
A Preferred Stock.

3 Certain Definltions. Capitalized terms used and not otherwise defined hergin
shall be defined as follows:

ER “AfTiliate™ means, with respect to any Person, any other Person that directly or
indirectly conirols or is controlled by or under common control with such Person, including any general
partner or managing member of, or any venture capital fund controlled by one or more general partners or
meanaging members of, or that shares the same management company with, such Person. For the
purposes of this defintion, “contral.- when used wilh respect to auy Pelson, Means the possession, direct
or Indirect, of the power to direct or cause the direction of the manngement and policies of such Person, ..
whether through the ownership of voting’ securhies, by coniract or othervwse and ;h: terms of .
“affiliated,” "mntrollmg and “camroﬂed" have mearings correlatiy the { R

3.2 “Board” means rhc Board afD:reetors of thie Corpora:lon .
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2.3 vBuosiness Day” means any day exciuding Saturday, Sundey end any day which
shall be in the State of New York a legal holiday or a day on which banking institutions in the State of
New Yok are authorized by law to close.

34 “Closing Price” of any securlty, for sach Trading Day, shall mean (1) if such
security is listad on & national securitics exchange, the prige of such secority at the close of the regular
trading sesaion of such axchange on such date, ar, if no sale of such security shall have accurred on such
date, on the next preceding date on which there was a sale of such security; (i) if such security i5 not
liated an a national securities exchange, but is quoted for trading on the OTC Bulletin Board, the price of
stich security at the close of the regular trading session of such market on such date. as teported by
Bloomberg or a comparable reporting service, o if no sale of such security shall have occurred on such
date, on the next preceding date on which there was a sale of stack: (iil) if such security is not listed on a
national securities exchange and is not quated on the OTC Bulletin Board, then the average of the closing
“bid" and “asked” prices quoted by the Netional Quatation Bureau, or ary comparable reporting service
on such date or, if there are no quoted “bid” and “asked” prices on such date, on the next preceding date
for which there are such quotes.

3.5 “Commat Stock™ shall mean the comman stock, par vatue $0.0001 per share, of

the Corporation,

3.6  “Conversion Price” shall have the mesning assigned to suzh term in Section 7.2
hereof.

37  “Cuonversion Rate" shall have the meaning assigned to such term in Seelion 7.2
hereaf.

3.8 “Corporation™ shall mea Biosten Solutions, Inc., a corporation organized and
existing under the }aws of the Smte of Florida.

39 “Fair Market Value™ of any asset (including any security) means the fair market
vatue thereof as niutually determined by the Board and the holders of a Majority of the Series A Preferred
Stoelk then outstanding. The Fair Market Value of cash is its face amount. [fthe Board and the holders of
a Majority of the Series A Preferred Stock then outstanding are unable to reach agreement on any
valuation of property or securties. such valuntion shall be submitted to and detenmined by a nationally
recoghized independent investment bank selected by the Board and the halders of 2 Majarity of the Serjes
A Preferred Stocle (or, if such selection cannot be agrezd upon premptly, ov in sny event within 10 days,
then such valuation shall be made by 2 nationlly recognized independent investment banking firm
selectad by the American Arbitration Association in New York City in accordanee with its rules), the
costs of which valuation shall be paid for by the Corporation.

3.10  “Fully Diluted Bazis™ shail mean the gqumber of shares of Coramon Stock that
would be outstanding upon the conversion of all outstanding shares of Series A Preferrad Stock and afi
s --——-----—-aﬂawsarim#ﬁwfemd&eek«oumﬂdmgﬁmtime-to-timc,—p{uﬂh&shamrﬂ-eomm on-Stackdsmuable— -~ ———mm s
upon conaversion or exercise, as the case may be, of all securities of the Corporgtion convertible into,
cxereisable for, or exchangeable for, directly or indirectly, shares of Common Sl.ock of thc COrpomtlon,
ncluding but not lnmted to, op!ions and warrnnts of the Corpurnt:on . d L T
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311 “IPO” shall mean an underwritten public offering pursuamt 10 an effective
registration statement under the Securitics Act of 1933, as amended, covering the offer and sale of
Common Stock for the account of the Corporation to the public generaliy.

3.12  “Indebtedness” shall mean (a) ali obligations of the Corporation for borrowed
money, (b) all obligations of the Corpowmtion evidenced by bonds, debentures, notes or similar
instraments to the extant the same would appear as a liability an a balance sheet prepared in accordonce
with gensrally accepred accounting principles in the United States, (c) all guarantees hy the Corporation
of Indebtednass of others, including subsidiaries of the Corporation. and (d) all capita) jease obligations of
the Corporation.

313 “Issuance Date” shall mean the date of original issuance of the Serics A
Preferred Stock.

3.14  “Junior Stock" shall mean the Common Stock, and any shares of stock of any
secies or class of the Corporation, whether presently outstarding or hereafler issued, which are junior to
the shates of Series A Preferred Stock with respect to (i} the distribution of assets on any vohmtary of
involuntary liguidation, dissolution or winding up, merger, consclidation, or sale of all or substantiaily all
of the assets, of the Corporation, (ii) dividends ov (if1) voting.

315 “Liguidation Amount™ shall have the meaning assigned to such term in Section
6.1 hareof,

3.16 “Liguidation Event" means (8} a liguidation. diseslution or winding up of the
Corpomation, whether veluntary or invelumary, or (b) a Sale of the Corporation. as defined in Sectign 3.21
below, anless the holders of a Majarity of the Series A Prafarrad Stock elect otherwise by wrinen notice
to the Corporation prior fo the effective date of any such Sale of the Carporation.

317 “Majority of (he Series A Preferred Stock™ shall mean morve than fifty percent
(50%) of the then outstanding shares of Series A Preferred Stock,

3.18  ~Market Price” shall mean the avernge Closing Price, for the 20 consecutive
Trading Days eading with the Trading Day prior to the date as of which the Market Price is being
determined (with appropriate sdjustments far subdivisions or combinatiens of shares effeeted during such
period); provided, hawever, thet if the prices referred to in the definition of Clgsing Price cannot be
determined for such period, “Market Price™ shall mean Fair Market Valoe,

3.19  “Person™ shail be consiued broadly and shall include an individoal, a
partnership, & corporation, an association. a joint stock company, a limited liability company, a trust, 8
Joint venture, an unincorporated organization and any other entity and a govermmental entity, regulatory
suthority or any department, sgency or political subdivision thareof.

~m-3:20—"Rreferyed-Starl—shalt-mean-the-prefarred-stoekpar-valtie-56:008 -per-share;————ro-r——
of the Corporation. including, without fimitation, the Series A Preforred Stock, and any other series of
preferred stock as mey he cstablished and daignatcd by the Board from timc 1o time,

3.21  “Qualified IPO” means an [PO in which the net pru:eer]s o the Corpm-auon
{before deducting underwriters’ comimissions and expenses) are at least S15.

4
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322  “Bale of the Corporation” means (i) a transaction (or serfes of related
transactions) leading to a merger or consolidation, sale of all or substantially all of the assets of the
Corporation, or (ii) any transaction & result of which a single party (or group of Affiliated pariies)
acquired or holds capital stock of the Corporaticn representing s majority of the Corporation’s
ontstanding voting power, but in each case, other than such tansaction(s) in which the stockholders
existing prior to such trgnsaction(s) hold in the aggregate, more than fifty percent (50%) of the securities
or gssets of the surviving or resulting company; provided, however, that none of the following shall be
considered a Sale of the Corporation: (i) a mesger offected exclusively for the purpose of changing the
domicile of the Corporation or (i) an equity financing primarily for capital raising purpeses in which the
Corporation 15 the surviving corpoyation ,

323 “Series A Preferred Stock” shall mean the Series A Preferred Stock of the
Corporation, the rights, preferences and other terms of which are described herein.

324  ~Stock Market" means. with respect to any security, the principal aational
securities exchange on which such security [s listed or admitted to trading, including, withoot 1lmitation,
The Nasdaq Globat Market, The Nasdaq Globsl Select Market and The Nasdag Capital Market or, if such
security is not lsted or admitted to trading on any nalionul securities exchange, shall mean dic OTC
Bulletin Board or, it such security is not quoted on the OTC Bulletin Board, shall mean the over-the-
counter market as furnished by any FINRA member firm selected from time to time by the Corporation
for that purpose.

3.15  “Subsidiary” shall mean zny corporation, limited liability company or other
entity, a majority of the voting stock or interest of which is, al the time as-of which any determination is
being made, owned by the Corporation efther directly or through one ar more Subsidiaries.

3.26  ~“Trading Day” shall mean a day on which the refevant Siock Market is spen for
the transaction of business.

3.27  “Voting Stock™ shall mean any shares having general voting power in electing
the Board. Without limitation of any such shares that might constitute Voting Stock, the Common Stock
and the Series A Preferrad Stack is Voting Stock.

4, Yoting Rights.

1.I  General. Except as otherwise provided herein or as required by law, each holder
of shares of Series A Preferred Stock shall be entitled to vate on all matters submitted to a vote of the
stockhotders and shall be entitled to the number of votes equal 1o the |argest number of full shares of
Common Stock inte which the shares of Series A Preferred Stock of such holder cowld be sonverted,
pursuant to the provisions of Section 7 hereof, at the record date for the determination of the
stockholders entitled to vote on such matiers or, if no such record date is astablished, at the date such
vate I taken,

4.1 Class Voting. Except as otherwise expressly provided herein or as required by
law, the holders of Series A Preferred Stock and any other Vating Stock shall veta together and not as
sepatate classes. Stibject to Saction 4.4 herecf, the Corpocation may issue additiona! shares of Preferred
Stock, which may votes together with the Series A Preferred Stock and th: othcr Vonng Stoclc it the terms
of such additional series of Preferred Stock so provide, : . ’

5
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4.2  Director Voting., For so long as at least five pereent (5%) of the shares of Series

A Preferred Stock issued on the Jssuance Date remain outstonding, the holdess of Series A Preferred
Stock, voting as a separate class, shall be entitled 1o efect five (5) members of the Board ar each meeting
or pursuant to each eonsent of the Corpyration’s siockholders for the election of directors, and to remove
from office such directors in accordance with applicable law and to fill any vacancy caused by the
resignation, death or removal of such directors.

4.3 Additional Class Voting. For so Jong a5 ai least five percent {(5%) of the shares

of Sertes A Preferred Stock issued on the Tssuance Date remain outstanding, the Corporation shall not,
without the affirmative vote of the holders of 2 Majority of the Series A Preferred Stock (voting as a

separate class):

{a) repeal, alter, amend or change any rights, preferenees, privileges
or provisiony relating to the Series A Preferced Stock or the hoiders thereof by merger,
consofidation or othsrwise, including inoreasing the authorized number of shares of
Series A Preferred Stock:

(b}  take any action that constitutes or results in amendment or
waiver of any provision of the Corporatien's Articles of [ncorporation, or the
Cotporation’s Bylaws that reasenably coold be expectad to have a materiai adverse effect
on any rights, preferences or privileges of the holders of Series A Preferred Stoek or that
otherwise would require a vote of the holders of Series A Preferred Stock as a2 separate;

(c) create, or authorize the creation of, any additienal class aor series
of capital stock, or any security convertible into or exe¢hangeable for such additiona) class
or series of crpital stock, having rights, preferences or privileges senior to or on parity
with the Series A Preferred Stock, fneloding, without limitation, rights relating to the
distribution of assets on the liquidation, dissolution or winding up of the Corporation, the
payment of dividends or redemstion;

{dy (i) reclassify, alter or amend any existing security of the
Corporation that is on parity with the Series A Praferred Stock in respest of the
distribution of assets on the liquidation, dissolution or winding up of the Corparation, the
payment of dividends ar rights of redemption, it such rectassification, alteration or
amendment would render such other sectirity senipr to the Series A Preferred Stock in
respect of any such right, preference or privitege, or (if) teclassify, alter or amend any
existing Junior Stock in respect of the distribution of assets an the lquidation, dissclution
or winding up of the Corporation, the payment of dividenda ot rights of redetnption, if
such reclassification, alteration or amendment would render such hunior Stoek senior 10
or on parity with the Series A Preferred Stock in respect of any such right, preference or
privilege: '

PAGE B7/21

- {e)— --authorize oreffoct the payment of dividendsor-the-redemprionar— - nmw—-—

[TV PPV

repurchese of any capilal stock of the Corporation or any Subsidiary or rights to sequire
capital stock of the Corporatign ot any Subsidiary (ether than (i) the repurchase of stock
from employees of the Corporatian or its Subsidiaries pursuant 1o repurchase rights under
vesting provisions related to the length of peviod of employment of such employees a
purchase prices initially paid by such emplayees for sush shares or (i) the payment of

6



11/85/2815 16:81 5612968430 PAGE B8/21

dividends by any Subsidiary to the Corporation or to any other wholly-owned Subsidiary
af the Corporation);

() talce any action which would result in taxation of the holders of
Series A Preferred Stock undar Scetion 305 of the internal Revenue Code (or eny
comparable provision of the Internal Revenue Code of 1986 as hereafter from time to
time amended);

(g}  voluntarily appruve or effeet 8 Liquidation Event:

(h) incur any Indebiedness if the Corporstion’s aggrepnie
Indebtedness would giereafiet exceed five hundred thousand doliars (£500,000); or

(i) increase the size of the Board to more than five (3) divectors.
5. Dividends.

.1 The Series A Holders shall be entitled to receive dividends for a period of thiny
six (36) momnths from the date of issuance of the Series A Preferred Stock, out of eny assets lcgalty
available therefor, prior and in preference to any declaration or pzyment of any dividend (payable other
than in Comman Stock or other securities and rights convertible into or entitling the holder thereof Lo
receive, directly or indirectly, additlonal shares of Commeon Stock of the Corporation) on the Common

! Stock of the Corporation, at the applicable Dividend Rate (as defined below). Such dividends shall be
cumulative and shall accrue on each such share of Series A Preferred Stock from the respecttve
fssuance date based on a three hundred sixty-five (365) day year, whether or not earned or declared. At
the election of & Holder of Series A Preferred Stocl, each dividend shall be paid in additional shares of
Series A Preferred Stock, Such dividend payments shall be payable only upon issued and outstanding

| shares of Series A Preferred Stock, Such dividend payments shall commence on the first day of the firat
calendar quarter following the issuence of such shares of Series A Preferred Stock, and shall continue on

| the first day of each calendar quarter thereafter for efght consecutive calendar quarters, subject to Sections
' 6, 7 and 8, Dividends paid in additional shares of Series A Preferred Stock shall be paid in full shares only.
! with a cash payment (based on an assumed value of $1.00 per share) equal to the vatue of any fractional
| shares, Holders of Series A Preferred Stock will receive written notification from the Compeny or the
tansfer agent when a dividend s paid in kind, which notification will specify the number of shares of
Series A Preferred Stock paid as a dividend and the reciplent's ageregate holdings of Series A Praferred
Stock as of that dividend payment date and after giving effect to the dividend. The Series A Hofders can
waive any dividend preference that such holders shall be catitled to receive under this Seetion 5.1 upon
the affinmative vote ar written consent of the holders of 2 Majority of the Series A Preferred Stock. For
purposes of this Sectlon 5.1, “Dividend Ratc” shall mean 3.0% multiplicd by a value of $1.00 per share
of Series A Preferred Stock per annum (es adjusted for any stoele splits, stock dividends, combinations,
subdivisions, recapitalizations or the like),

. | 2——ARerpaymant-of such-dividends-any-additionel-dividends-or-distributiong-shal-——~ —————
be distributed among all holders of Common Stock and Prefened Stock in proportion to the number of
shares of Common Stock that would be held by each such helder if alf shares of Preferrad Stock were
converted to Common Stock at the then :ffeclwe Cotwelsmn Rate (as dcf ned bclow}

5. Liguidation Rights.




11/85/2015 16:81 5612968438 PAGE 89/21

1.] Prefecential Payments to Holders of Series A Preferred Stock. Upon a

Liquidation Event, the holders of shares of Series A Preferred Stock then outstending shall be entitled
to be paid out of the assets of the Corporation availeble for distribution te its stockholdera before any
payment shall be made to the holders of Junior S1ock by reason of their ownership thereof, an amount
per share equsl to one times (1.0x) 2 value of $1.00, plus accrued but anpold dividends (the
“Liguidation Ampunt™). If upon any such Liquidation Event, the nssets of the Corporation available
for distribudon to its stockholders shall be insufficient to pay the holders of shares of Series A Preferved
Stock the full amount to which they shall be antitled under this Section 6.1, the holders of shares of
Series A Preferred Stock shall share eatzbly in any distribution of the assets avallable for distribution in
proportion to the respective amownts which would otharwisa be payable in respect of the shares held by
them upon such distiibmion if !t amounts payable on or with respect to such shares were paid in full.

6.1  Distribution of Remaining Assets. In the event of any voluntary cr inveluntary
Liquidation Event, after the payment of the Liguidation Amount, then any remaining assets of the
Corporatlon available for disuibution to its stockholders shalt be distibuted among the holders of the then
outstanding shares of Junior Stock (other than the Common Stocky In accordance with the respective
terms of each such ¢lass of Junior Stock. After such payment has besn made to the holders of each such
clagss of Junior Stock {other than the Common Stock), then any remaining assets of the Carporation
available for distribution to its stockhglders shall be distributed among the holders of the then outstanding
shares of Common Stock on a pro-rata basis. pro rata besed on the number of shares hzld by each such
holder.

6.2  Effecting a Salg of the Corporation. The Corpotation shalil not have the power to

zffzct a Sale of the Corperation unless the purchase or sale agreement, plan of terger or consolidation or
equivalent definitive agreement for such transaction (the “Merger Agreement™) provides thal the
congideration payable to the stockholders of the Corporation shell be atlocated among the helders of
capital stock of the Corporation in accordance with Sectipns 6.) and 6.2.

6.3  Yalue of Sceurities or Other Property. To the extent auy distribution pursuant to
Section 6.1 consists of property other than cash, the vaiue thereof shall, for purposes of this Section 6, be
determined as follows:

(2) If sueh property consists of securities that are traded on a Stock
Matket, the value of such securities shall be desmed to be the Market Price a3 of the thivd (3rd)
Trading Day prior to the Liquidation Event; and

(b)  1f such property does not consist of securities traded on & Stock
Market, the value of such property shall be deemed the Fair Market Value.

6.4 Allocation of Escrow. 1n the event of a Liguidation Event triggered by a Sale of
the Corporation, if any portion of the consideration payable to the stockhelders of the Corporation is
placed into escrow and/ur is payable (o the stoclholders of the Corparation subject to contingencies, the

———————~Mergee-Agreement-shallprovide-that-(a)-the-portier-of such-censiderstion-that-ls-net-placed-n-escrow-ang——— = -

nat subject to any contingencies (the “Initial Consideration*) shall be allocated among the holders of
capital stoek of the Corporation in nccordance with Sections .| and 5.2 aa if the Initial Consideration
were the only consideration peyable in connection with such Liguidation Event and (b) sny edditional
consideration which becomes payable to the stockholders of the Corporation upon release from eseraw ar
satisfaction of contingencies shall be atlocated emong the holders of capital stock of the Corporation in

8
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accordance with Sections 6.1 and 6.2 after taking into account the previous payment of the Tnitial
Consideration as part of the same transaction.

7. Conversion. The holders of Series A Preferred Stock shall have the following
conversion rights:

1.1 Right to Convert. Each share of Series A Preferred Stock shail be convertible, at
any time st the option of the holder thereof and without payment of any additional consideration, into
validly issued, fully paid snd nonassessable sharss of Common Stoek and such other seeutitles and

property, as hereinafter provided,

7.1 Cowversion_of Shares. The Series A Prefered Stock shall be comvenible into
such number of fully paid end non-assessable shares of Common Stock as is detérmined by dividing
$1.00 by the Conversion Price (as defined below) then in effect, and then multiplying such quotient by
each share of Series A Preferred Stock to be converted. The conversion price at which shares of Commen
Stock shall be issuable upon conversion of the Series A Preferred Stack shall initlally be $1.00 per share,
subject to appropriate adjustment from time to time, as provided in this Section 7 (the “Conversion
Priee,” and the rate at which the Series A Preferred Stock shall convert into Common Stock based on the
Conversion Price, the “Conversion Rafe™.

7.2 Automatic Conversion.

(a) Esch share of Seres A Preferred Stock shall automatically
convert into shares of Common Stock at the Conversian Price then in effect on the earlier of (i)
immediately prior to the closing of a Qualified TPO, or (ii) upon such time as the holders of at
least a Majority of the Series A Preferved Stock (voting as e separate class) consent in writing or
at a duly convened mecting of the holders of Series A Prefeired Stock.

{b)  Upon the pecurrence of any of the events specified in Section
23(a), the outstanding shares of Series A Preferred Stock shall be converted automatically
without any further action by the holders thereof and whether or not the certificates representing
such shares are surrenderad to the Corporation or its transfer agent; pravided, however, that the
Corporation shall not be ohligated to issue certificates evidencing the shares of Common Stock
issuable upon such conversion unless the certificates evidencing such shares of Series A Preferred
Stock are efther delivered to the Corporation or its transfer agent as provided below, or the holder
thereof notifies the Corporation or jits transfer agent that such cartificates have been iost, stolen,
mutilated or destroyed and executes an agreement setisfactory to the Corporation to indamnify
the Corporation from any loss incurred by it in connection with such certificates. Upon the
occurrence of such automatic conversion of the Series A Preferred Stocl, the holders of Sertes A
Preferred Stock shall surrender the cetificates representing such shares at the office of the
Corporation or any transfer agent for the Seriss A Preferred Stock, Thereupon, there shall be
issued and delivered 10 such holder promptly at such office and in its name ns shown on such

e+ e e e i e et SUTE N R € -G e A E B IO—OT—GE Rt foDtES—0-corti Figate - or~cortificates—far-the-number-ef-shares -of - oo oy e -

Cammaon Stock into which the shares of Series A Praferred Stock aurrendered were convertible
on the date on which such automutic conversion accurred. . :

7.3 Meshanies of Optional Conversion. Each holder of Series A Preferved Stock that
desires to convert its shares of Series A Preferred Staele into shares of Commaon Stoele shal] sufrénder the
certificate or certificates therefor, duly endorsed, at the office of the Carporation or of any transfer agent
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for the Series A Preferred Stock, and shall give wiitien notice to the Corporation at such office that such
holder elects to convert the same and shall state thersin the number of shares of Series A Preferred Stock
being canvérted. Thereupon the Corporation shall prompuly issue and deliver to such holder a certificate
ot eertificates for the number of shares of Common Stock to which such holder is entitled, together with a
cash adjustinent of any fraction of a share as hereinafter provided. Such converston shall be deemed to
have been made immediately prior lo the close of business on the date of such surrender of the cerificate
or certificates representing the shares af Series A Preferred Siock to be converted, and the person or entity
entitied to recaive the shares of Common Stock issuable tpon such conversion shall be tweated for all
purposes 85 the record holder of such shares of Common Stock on such datg, In the event a Notice is
issued by the Corporation pursuant to Section 7.6 below and the ection deseribed in such Notice is not
consummated on the terms described therein, then the conversion shall, at the option of the helder of ihe
Serics A Preferred Stock who tendered for conversian, be voidable and such holder sha!l have the right to
maintain ownership of the shares of Serics A Preferred Stock tendered for conversion.

7.4 Adiugtment of Conversion Price.

{a) For purppses of this Subsection 7.5, the following definitions
shall apply:

(1) “Option” shall mean rights, options or warrants to
sihseribe for, purchase or otherwise acquire Commeoen Stock or Convertible Securities.

(2}  “Convertibke Securities™ shall mean any evidences of
indebtedness, shares or other securities directly of indirectly convertible into or exchangeable for
Cammon Stock, but excluding Options.

3) “Additionai Stock™ shall mean all shares of Cammon
Stoek issued (or, pursnant to Subsection 7.5(e) below, deemed to be issued} by the Corporation
after the Issuance Date.

()  Ewxcept as otherwise provided herein, in the event the
Corporation shall, at any timc or from time to tims efter the date hereof, sell or issve any
Additional Stack (as defined below) for ¢ congideration per share less than the Conversion Price
in effect on the date of such sale or Issuance (any such sale, issuance, subdivision or combination
being herein called an “Adfestment Event™), then, and thereafict upon cach further Adjustment
Event, the Conversion Price in effect immediately prior to such Adjustment Event shal] be
reduced, concurrently with such issue. to a price (rounded to the nearest one-hundredth of one
cent) determined in accordance with the following formula:

CR,=CP X[(A+B)~(A+C)

For purposes of the foregoing formula, the following definitians shall apply:

PAGE 11/21
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(ty  “CP.” shall mean the Prlce In effect Immediately after
such issue of Additional Stock

(2) “CP” shall mean the Series A Conversion Price in effect
immediately prior 1o such issue of Additloral Stock; R

10
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€)) “A” shall mean the number of shares of Commen Stock
outstanding immediately prior to such issue of Additional Stock (treating for this purpose as
outstanding all shares of Common Stock issmsble upon exercise of Options ocutstanding
immediately prior to such issue or upon conversion or exchenge of Convertible Seourities
(incluging the Series A Preferred Stock) ontstanding (assuming exercise of any outstanding
Options therefor) immediately prior to such issue);

4 "B shall mean the number of shares of Common Stock
that would have been issued if such Additional Stock had been issued at & price per shaee equal to
CF, (determined by dividing the apgregate consideration received by the Corporation in respeet of
such issue by CP,); and

(5)  “C" shall mean the number of such Additioral Stock
issued in stch transaction.

Such adjustment shall be made sugeessively whenever such an issuance is made,
{c) Subject ity al) events to Sections 4 and § hereof:

(1)  1f the Corporation shall 2t any time or from time to time
ofter the Tssuance Date effect a subdivision of the outstanding Common Stock, the Conversion
Price in effect immediately before that subdivision shall be proportionately decreased so that the
number of shares of Common Stock issvable on comversian of each share of sueh series shall be
increased in proportion to such increase in the aggregate number of shares of Common Stock
outstanding, 1T the Corporation shall at any time or from time to time after the Issuance Date
combine the outstanding'shares of Common Stock, the Conversion Price in effect immediately
before the combination skall be propottionately increased 8¢ that the number of shares of
Common Stock issuable on canversion of each share of such series shall be decreased in
proportion to such decrease in the aggregaie number of shares of Commaon Stock cutstanding.
Any adjustment under this subparagraph shall beoome effsctive at the clase of business on the
date the subdivision or combination becomes effective.

(2) [n the event the Corporation at any time or from time to
time after the Jasnance Date shall make or issus, or fix 8 record date for the determination of
holders of Common Stock entitied to receive, a dividend or other distribution payable on the
Common Stack in additional sheres of Common Stock, then and in each such cvemt the
Conyersion Price in effcet immediately before such event shall be decreased as of the time of
such issuance or, in the event such & record date shall have been fixed. as of the close of business
on such record date, by multiplying the Conversion Price then in effect by a fraction:

(0 the numerator of which shall be the total number
of shares of Common Stock issued and owstanding |mmcd1mely prior to the time of such
—————mmeeemee s ~ ——igstanee-or-the-close-of business-on- such record-datetnd - sy s

(if}  the denominator of which shall be the total
number of shares of Connnon Stock issued and outstanding immediately prior to the time of such
issuance or tle close of business on such record dnto plus the numbar nfshares of Cummnn Stock
issuable in payment of such dividsnd or dismbutlon. e S s '

1
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Notwithstanding the foregoing. (A) if such record date shall have been fixed and soch dividend is
nat fully paid or if such distributfon is not fully made on the date fixed therefor, the Coriversion
Price shall be recomputed accordingly as of the close of business on such record date and
thereafter the Corversion Price shall be adjusted pursnant ta this subsection as of the time of
actur} payment of such dividends or distributions; and (B) that no such adjustment shall be made
if the hojders of Series A Preferred Stock simultaneously receive & dividend or other distributlon
of shares of Contmon Stock in & number equal to the number of shares of Common Stack as ihey
would have received if all outstanding shares of Series A Praferred Stock had been converled inlo
Common Stock on the date of such gvent,

3 In the event the Corporation at amy time or from time to
time after the Iasuance Date shall make or issue, or fix a record date for the determination of
holders of Commen Stock entitled to rective, & dividend or other distribution payeble in
securities of the Corporation {(other than a dlstributlon of shares of Common Stock in respect of
outstanding shares of Common Stock) or in ather property and the provisions of Section 5 do nat
apply to such dividend or distribution, then and in each such event the holders of Series A
Preferred Stock shall receive, simuitancously with the distribution to the holders of Common
Stack, a dividend or pther distribution of such securlties or other property in an amount equal to
the amount of such sesurities or other property as they would have received if all outstanding
shares of Series A Prefered Stock had bean converted into Commeon Stock on the date of such
event.

{4)  If there shall occur any reorganization, recapitalization,
reclassification, consolidation or merger invelving the Corporation in which the Common Stock
(but not the Series A Preferred Stock) is converted into or exchanged fur secursties, cash or gther
propety (other then a transaction covered by Paragraphs (13, (2) pr {3) of this Subsection 7.5(c)),
then, following any such reorgenization, recapitalization, reclassification, consolidation or
merger, each share of Series A Preferred Stock shall thercafter be convertible in liew of the
Common Stock iito which it was convertible prior to such evett into the kind and amount of
securities, cash or other proparty which a holder of the number of shares of Comman Stack of the
Corporation issuable upon conversian of one share 6f Series A Preferred Stock immediately prior .
to such reorganization, recepitalization, reclassificatian, consolidation or merger would have been
entitled to receive pursuant to such transaction; and, in such case, spproprinte adjustment (as
determined in good faith by the Board of the Corporation) shall be made in the application of the
provisions in this Subsection 7.5(c}{4) with respect 18 the rights and interests thereafter of the
holders of the Series A Prefarred Stack, to the end that the provisions set ferth in this Subsection
7.5{¢}4) (including provisions with respect to changes in and other adjustments of the
Conversion Price) shall thereafter be applicable, as nearly as reasonably may be, in relation to any
securities or other property therepfier delivernble upen the convarsion of the Series A Preferred
Steck.

(5) After each edjustment of the Conversion Price pursvant

T T RIS Seetion 1 STHE Carpardlin will prompily propaie 8 Certiticate Signed by the Chairman or
President, and by ithe Tremsurer or an Assistant Treasurer or the Seceetary or an Assistant

Secresary, of the Corporation setting farth: (A) the Couversion Price as so edjusted, (B) the

Conversion Rate corresponding to such Conversion Price and () & brief statemeént of the facts

accoanting for such adjustment. The Corporation will promptly file such. certificate with the

Tronsfer Agent and cavse 2 brief summary thereof ta be sent by urdmary ﬁrst class mall to ca:h

2
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registered holder of Series A Preferred Stock at his or her last address as it shall appear on the
registry books of the Teansfer Agent. No failure to mail such notice ner any defect therein or in
the mailing thereof shall affect the validity of such adjustmemt. The affidavit of an officer of the
Transfer Agent or the Secretary or an Assistant Secretary of the Corporation that such notice has
been muailed shall, in the absence of fivud, be prima facle evidence of the facts stated therein. The
Transfer Agent may rely on the information in the certificate as true and correct and has no duty
or obligation to independently verify the amounts or catculations set farth therzin.

(d)  Incase any event shall occur as to which the other provisions of
this Section 7.5 ar¢ not Strictly applicable but as to which the failurc te make aay adjustment
would not fairly protect the conversion rights represented by this Section 7.5 in sccordance with
the essential intent and principles hereof then, in each such case, the helders of 2 Majotity of the
Series A Preferred Stock may appoint a firm of independent public accountants of recognized
natipnal standing reasenably acoeptable 1o the Corporation, which shall give its apintion as to the
adjustment, if any, on & basiz consistent with the essential intent end principles established herein,
necessary to preserve the conversion rights represented herein. Upon recaipt of such opinion, the
Corporation will promptly mail » copy ithereof to all Series A Holders and shall make the
adjustments described therein, The fecs and expenses of such independent public aecountonts
shall be borne by the Corporation.

{e} For purposes of thig Subseetion 7.5, the following subparagraphs
(1) through (d) shall also be applicabie:

4} No adjustment of the Conversion Price shall be made

unless such adjustment would require sn increase or decreese of at least $.01 in such

. priee; provided that any adjustments which by reason of this Subparagraph (1] are not

required to be made shall be catried forward and shal) be madc at the ime of end together

with the next subsequent adjustment which, together with adjustments so carried forward,

shsl! require an increase or decraase of at least $.01 in the Conversion Price then in effect
herevnder.

(2) If the Corporation at any time oc from time to time afier
the Issnance Date shall issue any Options or Convertible Secarities or shall fix & record
date for the determination of holders of any class of securities entitied to receive any such
Ogptions or Convertible Securities, then the maximum number of shares of Common
Stock (as set forch in the instrument relating thereto, assmning the satisfaction of eny
conditions to exercisability, convertibility or exchangeability tut without regard to any
provision contained therein for a subsequent adjustment of such number) issuable wpon
the exercise of such Options or, in the case of Convertible Securities and Options
therefor, the conversion or exchange of such Convertible Securities, shall be deemed to
be Additional Stack ixsued a8 of the time of such issue or, In case such a record date shall
have baen fixed, a5 of the close of business on such record date. Except as otherwise

issugnce of such Options or Convertible Securities, shall be wade as a result of the actual
issuaince of Additional Stock upon the e.\ercsse, convcrsion nnd/or exchsnge of any such
Option or Convertibie Sccunty o . S

(3) lf the terms of any Option or Convertib]c Security, the
Issuance of which otherwise resulted In an adjustment to the Converslon Price pursuant to

13
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the terms of Subsectign 7.5(h), are revised es a result of an amendment to such terms of
any other adjustment pursuant te the provisions of such Optlon or Convertible Security
(but exeluding automatic adjustments to such terms pursvant to anti-dilution or similar
pravisions of such Option or Convertible Security) to provide for either (A) any increase
or decrease in the nomber of shares of Common Stock issuable upon the exercise,
conversion and/or exchange of any such Option or Convertible Security or (B) any
increase or decrease in the consideration payable to the Corporation upon such exercise,
conversion and/or exchenge, then, effective upon such increase or decrease becoming
effective, the Conversion Price computed upon the original issue of such Option or
Convertible Security (or upon the oceurrence of & record date with respect thereto) shall
be readjusted to such Canversion Price as would hgve obtained had such revised terms
been in effect upon the original date of issuance of such Option ot Convertibie Security.
Notwithstanding the foregoing, no readfustment pursuant to this Subparapgraph 7.5(e}3)
shall have the ¢ffect of increasing the Conversion Price to an amount which excesds the
lawer of [i} the Conversion Price in effect immediately prior to the origingl adfustment
made os a result of the Issuanee of such Option or Convertible Security, or (i) the
Conversion Price that would have resulted from atty issuances of Additional Stock (other
than deemed issuanees of Additional Stock g5 a result of the issuance of such Option or
Convertible Sccurity) between the origina) adjustment date and such readjustment date,

(4) If the terms of any Opticn or Convertible Seourity, the
issuance of which did not result in an adjustment to the Conversion Price pursuant to the
terms of Subsection 7.5(b) (aither because the consideration per share (determined
pursvant to Subppragraph 7.5(eX7Y below) of the Additianal Stock subject thereto was
equal to or greater than the Canversion Price then in effect, or because such Ogption or
Convertible Security was issued before the 1asuance Date), are revised after the Tssnance
Date a3 a resuit of an amendment to such tenms or any other adjustment pursuant to the
provisions of such Option or Convertible Security (but excluding automatic adfustments
to such terms pursuant to amti=dilution or similar provisions of such Option or
Convertible Security) to provide for either (1) any increese in the number of shares of
Common Stock issuable upon the exercise, conversion or exchange of any such Option or
Convertible Security or (2) any deerease In the consideration payable to the Corporacion
upon sucl: exercise, conversion or exchange, then such Option or Convertible Security, as
so amended or adjusied, and the Additional Stotk subject thereto (determined in the
manner provided In Subsection 7.5(¢}(2)) shall be deemed to have been issved effective
uppn such increase or decrease becoming effective,

5 Upon the expiration or tennination of any unexercisad
Option or unconverted or unexchanged Convertible Security (or portion thereof) which
resulted {either upon its qriginal issuance or upon a revision of its terms) in an adjustment
to the Conversion Price pursuant to the terrns of Subsection 7.5(b). the Conversion Price
shall be readjusted to such Conversion Price as would have obteined had such Opton or
Convertible Security {or pachion_thereaf) neverbeen.issued
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{6)  Ifehe number of shares of Common Stock issuable upon
the exercise, conversion anpd/or exchange of any Option or Convertible Security, or the
consideration payable to the Corporation upon such exercise, conversion and/or
exchange, Is calcuable a1 the time sueh Option or Convertible Security is issued or
amended but is subject to adjustment based upon subsequent events, any adjustment to
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the Conversion Price provided for in this Subsection 7.5(e) shall be effected at the time of
such issvance gr amendment based on such number of shares or amount of cansideration
without regard to any provisions for subsequent adjustmems (end eny subsequent

adjustmants shall be treated 2s pravided n Subpamgraghs 7.5(e)3)} and (4)). If the

number of shares of Common Stack lssusble upan the sxercise, conversion and/or

_ exchange of any Option or Convertible Security, or the consideration payable to the

Corporation upon such excreise, conversion and/or exchange, cannot be calculated at all
at the time such Option or Convertible Security is issued or amended, any adjustment to
the Corversion Price that would result under the terms of this Subseetdon 7.5(e) at the
time of such issuance gr amendment shall instead be effected st the tima such number of
shares and/or amount of consideration is first calculable (even if subject t subsequent
adjustments), assuming for purposes of celcolating such adjustment to the Conversion
Price that such issuanca or amendment took place at the time such calculation can first be
mede,

(7T)  The consideration reseived by the Corporation for the
issue of any Additional Stock shall be computed as follows:

{i) Such consideration shall:

(A} insofar as it consists of cash, be
compited at the aggregate amount of cesh received by the Corporstion, excluding
amounts pald or payshle for acerued interest;

(B)  insofar as it consists of property other
than cash, be computed at the Fair Market Vilue thereaf at the time of such issue; and

(C)  in the event Additional Stock is issued
together with other sheres or securities or other assets of the Corporation for
consideration which covers both, be the proportien of such consideration so received,
computed as provided in clavses (A) and (B) above, as determined in good faith by the
Board.

(ii)  The consideration per share received by the

Corporation Tor Additiona) Stock deemed to have been issued pursuant to this Subssction

1.5(e}, reiating to Options and Convertible Secutities, siiall be determined by dividing

(A) the total amount, if any, reccived or
receivable by the Corporation as consideratlon for the issue of such Options or
Convertible Securities, plus the minimum aggregate amount of additional consideration
(as set forth in the instruments relating thereto, without regard to any provision contained
therein for 2 subsequent adjustment of such consideration) paysble to the Corporation

Securities, or in the case of Options for Convertible Securities, the exercise of such
Options for Comvertible Securities und the conversion &r exchange of such Convertible
Secuvities, by S T e

(B) the maximum nomber of shares of
Common Stock (as set forth in the instrumems relating theseto, withont regard to any
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provision contained therein for a subssquent adjustment of such number) issuable upon
the axsrcise of such Opticns or the conversion or exchange of such Convertible
Securities, or in the case of Options for Cenvertible Securities, the exercise of such
Options for Convertible Securities and the conversion or exchange of such Convertible
Securities.

8) Tn the event the Corporation shall issue on more than one
date Additional Stock that are a part of one trensaction or & series of related {ransactions
and that would result in an adjustment to the Conversion Priee pursusnt to the terms of
Suhsection_7.5(b) then, upon the final such issuance, the Conversion Price shail be
readjusted to give effect to all such issnances as if they occurred on the date of the first
such issuance (and without giving effect to aay additional adjustments as a result of any
such subsequent issuances within such period).

(9 In case any event shall accur as to which the other
provisions of this Subsection 7.5 are not strietly applicable but as to which the failure to
meke any adjustment would not fairly protect the conversion rights represented by this
Subseetion 7.5 in accordance with the essential intent and principles hereof then, in each
such case. the Requlsite Holders may appeint a firm of independent public accountants of
recognized national standing reasonably acceptable to the Corporation, which shall give
ita opinion a3 to the adjustment, if any, on a brsis consistent with the cssential intent end
principles established herein, necessary to preserve the conversion rights represented
herein. Upon receipt of snch opinion, the Corporatian will pramptly mail a copy thereof
1o al] Series A Holders and shall make the adjustments deseribed therein, The fees and
expenses of such independent publie accountants shalk be bomne by the Corporation.

7.5 Prior Notice of Certain Events. Tn case:

{2)  the Corporation shall declare any dividend (or any other
distribution); or

{(b)  the Corporahon shall authorize the granting to the holders of
Common Stock of rights or warrents to subscribe for or purchase any shares of stock of any class
or of any other rights or warrants; or

{e)  of any reclasslfication of Common Stock (cther then a

subdivision or combinatian of the outstanding Comman Siock, or a change in par value, or fiom
par value to no par value, or from no par value o par value); or

(d}  ofe Sale of the Corporation; or

(e} of the voluntery or involuntary dissolution, liquidation or
i e winditp up of.the.Corposation; .. s e

then the Corporation shall cause 10 be filed with the transfer agent for the Series A Preferred Stock, and

shall ceuse to be malled to the Serjes A Holders, at thelr Jast addresses as they shall appear upan the stoek

transfer books of the Corporation, at least 30 days prior to the applicable record date hereinafter specified,

a notice (the “Notice™) stating (i} the material terms and conditions of the impending event or transaction,

and (ii) (x) the date on which a recard (if any) is to be talen for the purpose of such dividend, distribution
16 '




11/95/2815 16:01 5612968438 PAGE 18/21

aor granting of rights or warrants or, i a record i3 not to be talen, the date as of which the holders of
Common Stock of record o be entitled to such dividend, distribution, rights or warrants are to be
detzrmined and a description of the cash, securities or ather property to be received by such halders upon
such dividend, distribution or granting of rights or warrants or {y) the date on which such reclassification,
consolidation, merger, sale, transfer, share exchange, dissofution, liquidation or winding up is expected to
become effsctive, the date as of which it is expected that holders of Common Stack of record shall be
entitled 1o exchange thelr shares of Comman Stock for seeuritics or ather property deliverable upon such
exchange, dissolution, liquidation or winding up and the consideration, including securities or other
praperty, to be received by soch holders upon such exchange.

7.6 Fractional Shares. No fractional shares or s¢rip tepresenting fractions! shares of
Common Stock shall be issued upon conversion of the Series A Preferred Stock, In lieu of any fractional
share or scrip to which the holder would atherwise be entitled, the Corporation shall pay & cash
adjustment in respeet of such fractional interest in an amount equal to the same fraction of the Market
Price a8 of the close of business on the dey of conversion.

7.7  Reservation of Common Stock Issuable Upon_Conversion, The Corporation
shall 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 shares of the Sertes A Preferrad Stock, such
number of its shares of Common Stock as shall fram time o time be sufficient to effect the conversion of
all outstanding shares of the Series A Preferred Stock and for shares of Series A Preferred Stock issuable
upon conversion, exercise or exchange of other securities, including but not Jimited to options and
warrants. The Corporation shall use its best efforts from time to titme, in accordance with the laws of the
State of Florida, to incresse the authorized number of shares of Common Stock if gt any time the number
of shares of avthorized. unissued and unreserved Common $Stock shall not be sufficlent to permit the
conversion of all the then-outstanding shares of Series A Preferred Stock.

7.8 Matices, Any notice or other communication given hereunder shall be deemed
sufficient if in writing and sent by (i) relecepy or facsimile pt the address or number set forth below (if
delivared on a Business Day during nonmal business hours where such notice is received or {ii) registerad
or cenified mail, return reeceipt requested, or detivered by hand against written receipt therefore,
addressed to: Biostem Solutions, Inc., Atin: Chief Fimancial Officer, 3801 PGA Boulevard, Suite 102,
Palm Beach Gardens, FL 33410, and to the Registered Helder at such Registered Holder's eddrass as
appearing on the books of the Corporation. Notices delivered pursuant to clause {ii) shall be deemed to
have been given or delivered on the date of mailing, except notices of change of address, which shall be
deemed to have been given or delivered when received,

7%  Payment of Taxes. The Corpormion will pay all taxes (other than taxes based
upon income} and other govermmental charges that may be imposed with respect to the issvance or
delivery of shares of Common Stock upon conversion of shares of Serfes A Preferved Stock, including,
———————witheurt Hmitation, any mx_or other.charge. lmposed_nunnnectmn.mm-nny-nwsfer—mvomd -in-the-ispe—— ~————
and delivery of shares of Commeon Stock in & name olher than that in which the shares of Series A
Preferred Stock so converted were regmered .

8. No Amendment or imngim'lcn The Corporation shall not amand its Articles of
Incorporation ot participate in any reorganization, transfer of assets, consolidation, merger, dissolution,
issuance or sale of securitics or eny other volumtary action, for the purpose of avoiding or seeking to

17
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avoid the ohservance or performance of any of the terms to be abserved or performed hereunder by the
Corporation, but will &t ail times in good faith nssist in carrying out all such action es may be reasonably
necessary or appropriate in order to protect the rights of the holders of the Series A Preferred Stock
against impairment; provided, that the Corparation may obtain and tefy on the approval of holders of a
Majority of the Series A Preferred Stock (voting as & separate class) as conclusively establishing the
good faith and validity of any mater, and this Certificate of Designations may be amended by the
written consent of holdess of 2 Majority of the Series A Preferred Stock (voting seperately as a class).

9, Mo Reissuance of Series A Prefamed Stock. No share or shares of Series A
Preferred Stock acquired by the Corporation by reason of redemptian, purchase, comversion or otherwise
shall be relssued.

10.  Quistanding Shares. For purposes of this Certificate of Designations, all shares
of Series A Preferred Stock shall be deemed outstanding except (i) from the date, or the deemed date, of
surrender of certificates evidencing shares of Series A Prefeired Stock, all shares of Series A Preferred
Stock converted into Common Stack, (ji) from the date of registration of transfer, all shares of Serles A
Preferred Stock held of record by the Corporation or any Subsidiary and (iii) any and all sheres of Series
A Preferved Stock held in escrow prior to delivery of such stock by the Corporation to the initial
beneficial owners thereof,

1. Status of Acquired Shares. Sharzs of Series A Praferred Stock received upon
redemption, purchase, conversion or otherwise acquired by the Corporation will be restored to the status
of authorized but unissucd shares of Preferred Stock, without designation as to class, and may thercafter
be igswed, but not as shares of Series A Preferred Stock.

ARTICLE V
PREEMPTIVE RIGHTS

The holders of Series A Preferred Stock shall have presmptive rights as provided in Article JV
hereof. :

ARTICLE VI
BY-LAWS

The power to adapt, alter, amend or repeal by=laws shall be vested in the Board of Directors, and
the stockholders of the Corporation, but the Board of Directors inay not alter, amend or repeal any By-
Laws adopted by the stockhalders of the Corparation if the stockholders provide that the By-Laws shall
not be gltered, amended ar repealed by the Board of Directors,

ARTICLE VII
REGISTERED OFFICE AND AGENT

The street address of the Corporation's reglstered office is 11380 Prosperity Fanms Road #221E

PAGE 19/21

~ * Palm Beach Gurdens, FL 33410.T1& name ot e Corporation’s registered agent at 1hat ollice 3§
Comorate Creations Network Inc.

ARTICLE vTiI

1B
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To the fullest extem permitted under the FBCA and other applicabla law, no directer of the
Corporation shall be personafly liable to the Corporation or any of its stockholdera or any other pzrson for
rmonetary damages for or relating to any statement, vote, decisfon or failure to act, regarding corporate
management or policy or any other matter relating ta the Corporation, by a director, unless the breach or
failure to perform his or her dutfes as a director satisfies the standards set forth in Section 607.0831(V) of
the FBCA (or B successor provision of such [aw) as the same exists or may hereafier be amended. To the
fullest extent permitted undet the FBCA and other applicable law, & divector of the Corporation shall not
be gr held liable for eny action taken as a director, or any fatlure 10 take action, If he or she performed the
duties of his or her office in compliance witih Section 607.0830 of the FBCA (or a successor provision of
such law) as the same exists or may hereafter be amended. If'the FBCA is amended hereafer to suthorize
the further zlintination or limitation of the hability of directors, then the liability of a director of the
Corporation shall be eliminated or limited to the fuflest extent suthorized by the FBCA, as so amended.
Any repeal or modification of this Article V shall not adversely affect any right or protection of a diractor
of the Corporation existing at the time of such repeal or medification with respect to acts or omissions
oceurring prior to such repeal or modification.

ARTICLE TX
INDEMNIFICATION

The Corporation shall indemnify any present or former officer or director and shall edvance
expenses on beholf of any such officer or director, in cach case, to the fullest extent now or hercafter
permitted by law,

IN WITNESS WHEREOF, these Amended and Restated Articles of Incorporation have besn
executed by the President of the Corporation on October 28, 2015, and affirm that the statements mpde
herein are true under the penalties of perjury.

BIOSTEM SOLUTIPNS, INC.

By:

/ vV
Dennig Canningham, President
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/OFFICE

CORPORATION:
Biostem Solutions, Inc.

REGISTERED AGENT/OFFICE:

Corporate Creations Network Inc.

11380 Prosperity Farms Road #221E

Palm Beach Gardens FL. 33410

I agree to act as registered agent to accept service of process for the
corporation named above at the place designated in this Certificate.
I agree to comply with the provisions of all statutes relating to the
proper and complete performance of the registered agent duties. I
am familiar with and accept the obligations of the registered agent
position.

S

CORPORATE CREATIONS NETWORK INC.
Lauren Vadney, Special Secretary

Date: 11/4/2015.

Corporate Creations Internationa! Inc.

11380 Prosperity Farms Road #£221E
Palm Beach Gardens FL 33410
(561} 694-8107
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