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PURSUANT TO SECTION 697.0602 OF THE,
FLORIDA BUSINESS CORPORATION ACT

Bahamas Certilied Scafood, Inc., a corporation organized and existing under Florida
Business Corporation Act (hercinafler called the “Corporation™), in accordance with the provisions
of Section 607.0602 thereot, DOES HEREBY CERTIFY: :

FIRST: These Articles of Amendment were adopted by the Board of Dircctors on
January 22, 2020 in the manner prescribed by Section 607.1002 of the Florida
Business Corporation Act. Shareholder action was not required.

SECOND:  That pursuant 0 the authority vested in the Board of Dircctors of the Corporation
in accordance with the provisions of the Articles of Incorporation, as amended, of
the Corporation (the “Articles of Incorporation™), the Board of Directors adopred
the following resotution on january 22, 2020 designaiing 5,000,000 shares of the
Corporation’s authorized preferred stock as “Series A Convertible Preterred
Stock™:

RESOLVED, that pursuant to the authority vested in the Board of Dicectors of this
Corporation in accordance with the provisions of the Articles of Incorporation, a serics of Preferred
Stock, of the Corporation be and hereby is created, and that the designation and number of shares
thereofl und the voting and other powers, prefercnees and relative, participating, optional or other
rghts of the shares of such scries, and the qualifications, limitations and restrictions thereof are
as tollows:

TERMS OF
SERIES A CONVERTIBLE PREFERRED STOCK

Five million (5,000,000) shares of the authorized and unissued Preferred Stock of the
Corporation are hereby designated “Series A Convertible Preterred Stock™ with the toliowing
ihts. preferences, powers, privileges, restrictions, qualifications. and limitations,

1. Fractional Shares. Series A Convenibie Preferred Stock may not be issued in
{ractional shares.



2. Dividends. Series A Convertible Preferred Stock shall be treated pari passu with
Common Stock except that the dividend on each share of Serics A Convertible Preferred Stock
shall be equal to the amount of the dividend declared and paid on each share of Common Stock
multiphied by the Conversion Rate.

RN Liquidation, Dissolution, or Winding Up.

a. Payments to Holders of Series 4 Convertible Preferved Stock. Serics A
Convertible Preferred Stock shall be treated pari passu with Common Stock except that the
payment on each share of Series A Convertible Preferred Stock shall be equal to the amount
of the payment on cach share of Common Stock multiplied by the Conversion Rate.

4. Votine.

a. {a) The shares of Serics A Convertible Preforred Stock shztll(_\;otc,\qn ull
natters as a class with the holders of Common Stock and each share—ob Sefits A
Convertible Preferred Stock shall be entitled 10 the number of votes per shaid .Eqméﬂo thepy
Clonversion Rate. : N

A A

N S o

5. Conversion Rate and Adjustarents. =
a Conversion Rute. The Conversion Rate shall be 10 shares of CommoFStock

(a8 adjusted pursuant to this Section 3) for each share of Serics A Com‘erii_bTG Pederred
Stock, an-

b. Adjustment for Stock Splits and Combinations. 1f the Corporation shall at
any time or from lime to time afier the issuance of the Series A Convertible Preferred Stock
cffect a subdivision of the vutstanding Common Stock, the Conversion Rate then in effect
immediately before that subdivision shall be proportionately increased. If the Corporation
shall at any time or from time to time after the issuance of the Series A Convertible
Preferred Stock combine the outstanding shares of Common Stock, the Conversion Rate
then in eflect immediately before the combination shall be proportionately decreased. Any
adjustment under this paragraph shall become cffective at the close of business on the date
the subdivision or combination becomces effective.

C. Adjustiment for Merger or Reorganmization, eie. If there shall cceur any
reorganization, recapitalization, reclassification, consolidation, or merger involving the
Corporation in which the Common Stock (but not the Serics A Convertible Preferred
stock)is converted into or exchanged for securitics, cush, or other property, then. following
any such reorgamzation, recapitalization, reclassificaiion, consolidation, or merger, each
share of Series A Convertible Preterred Stock shall thereafter be convertible in licu of the
Comimon Stock into which it was convertible prior to such event into the kind and amount
of securities, cash or other property that a holder of the number of shares of Comeon Stock
of the Corporation issuable upon conversion of one share of Series A Convertible Preferred

48]



Stock immediately prior to  such reorganization, recapitalization, reclassification,
consolidation, or merger would have been entitled to receive pursuant to such transaction.

6. Conversion.
Before any holder of Scries A Convertible Preterred Stock shall be entitled

a.
10 convert the same into shares of Common Stock, such holder shall sumender the
certificate of certificates therefor, duly endorsed, at the office of the Corporation or of any
transfer agent for the Series A Convertible Preterred Stack, and shall give written notice to
the Corporation at its principal corporate office, of the election to convert the same and
shall state therein the name or names in which the certificate or certificates for shares of
series A Convertible Preferred Stock are to be issued. The Corporation shall, us soon as
practicable thereafter. issue and deliver at such office to such holder of Series A
Convertible Preferred Stock, or to the nominee or nominees of such holder. a certificate or
curtificates for the number of shares of Common Stock to which such holder shall be
entitled as aforesaid. Conversion shall be deemed to have been effected on the dawe when

delivery of notice of an election to convert and certificates for shares is made.

Waiver. Any of the rights, powers, or preferences of the helders of Series A

7.
Convertible Preferred Stock set forth herein may be waived by the affirmative consent or vote ot
the holders of at least a majority of the shares of Series A Convertible Prefecred Stock then

Gutstanding.
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RESOLVED, FURTHER, that any executive officer of the Corporation be and they hereby
ts authorized and directed to prepare and file a Certificate of Designation of Preferences, Rights

and Limitations in accordance with the foregoing resolution and the provisions of Florida faw.

IN WITNESS WHEREOFY, the undersigned have executed these Articles of Amendment

e M"’ﬁ"&

this 220 _day of 3 an/, . 2020,

FTLAUDERDALE 85903.1 85951v1

Name:  Mark Beloyan

Title: Chiel Executive Officer
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