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Atlas Resources International, Inc.

Articles of Amendment and Restatement

Pursuant to the provisions of Section 607.1008 of the Florida Statutes, Atlas Resources
International, Inc.,, a Florida corporation, does hereby amend and restate its Articles of
Incorporation.

1. The name of the corporation whose Articles of Incorporation, as amended, are
being amended and restated by these Articles of Amendment and Restatement is Atlas Resources
International, Inc., a Florida corporation.

2. The Amended and Restated Articles of Incorporation of Atlas Resources
International, Inc., a Florida corporation, shall read as follows:

Amended and Restated Articles of Incorporation
of

Atlas Resources Internatiog.al, Inc.

The undersigned does hereby make, subscribe and file these Amended and Restated3

Articles of Incorporation:
'jj
ARTICLE ] ll:";
Corporate Name o 2

The name of this corporation is: Atlas Resources International, Inc.

ARTICLE 1T
Capital Stock

The total number of shares of capital stock which this corporation shall have the anthority
to issue is Two Hundred Five Million (205,000,000) shares, conmsisting of Five Million
(5,000,000) shares of Preferred Stock having a par value ¢f $.0001 per share and Two Hundred
Miliion (200,000,000) shares of Commeon Stock having a par value of $.0001 per share.

The Board of Directors of this corporation is suthorized, subject to the limitations
prescribed by law, to provide for the issuance of shares of Preferred Stock in series and, by filing
articles of amendment pursuant to the applicable law of the State of Florida, to establish from
time to time the number of shares of Preferred Stock to be included in each such series and to
determine and fix the designations, powers, preferences and rights of the shares of each such
series (including without limitation the voting rights, dividend rights and preferences, liquidation
rights and preferences, and conversion rights, if any, thereof) and the qualifications, limitations
and restrictions thereof,
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All shares of Common Stock shall be identical with each other in every respect, and the
holders thereof shall be entitled to one vote for each share’ of Common Stock upon all matters
upon which the shareholders have the right to vote.

The holders of record of any outstanding shares of Preferred Stock shall be entitled to
dividends if, when and as declared by the Board of Directors of the corporation, at such rate per
share, if any, and at such time and in such manner, as shall be determined and fixed by the Board
of Directors of the corporation in the articles of amendment authorizing the series of Preferred
Stock of which such shares are a part. No dividends shall be declared and paid, or declared and
set aside for payment, on the shares of Common Stock uniess and until all dividends, current and
accumulated, if any, acerued on the outstanding shares of Preferred Stock shall be declared and
paid or a sufficient amount shall have been set aside for the payment thereof.

In the event of any veluntary or involuntary liquidation, dissolution or winding up of the
corporation, the holders of record of the outstanding shares of Preferred Stock shall be entitled to
receive such amount, if any, for each share of Preferred Stock, as the Board of Directors of the
corporation shall determine and fix in the articles of amendment authorizing the series of
Preferred Stock of which such shares of Preferred Stock are a part, and no more. If the assets of
the corporation shall not be sufficient to pay to all holders of Preferred Stock the amounts to
which they would be entitled in the event of a voluntary or involuntary liquidation, dissolution or
winding up of the corporation, then the holders of record of each series of Preferred Stock which
is entitled to share in the assets of the corporation in any such event shall be entitled to share in
the assets of the corporation to the extent, if any, and in the manner, determined by the Board of
Directors of the corporation in the articles of amendment authorizing the series of Preferred
Stock of which such shares are a part, and no more, and, in any such case, the holders of record
of shares of Preferred Stock of the same series shall be entitled to share ratably in accordance
with the number of shares of Preferred Stock of the series so held of record by them to the extent,
if any, that the series is entitled to share in the assets of the corporation in such event. No
payment shall be made to the holders of shares of Common Stock of the corporation in the event
of the voluntary or involuntary liquidation, dissolution or winding up of the corporation unless
the holders of record of shares of Preferred Stock shall have been paid the full amount to which
they shall be entitled in such event or unless a sufficient amount shall have been set aside for
such payment.

Upon the effectiveness of any “combination,” 45 such term is defined in Section
607.10025(1) of the Florida Business Corporation Act, the authorized shares of the classes or
series affected by the combination shall not be reduced or otherwise affected by the percentage
by which the issued shares of such class or series were reduced as a result of the combination.

ARTICLE 111
Board of Directors

The business and affairs of the corporation shall be' managed by or under the direction of
a Board of Directors consisting of not less than one nor more than fiftecn persons. The exact
number of directors within the minimum and maximum limitations specified in the preceding
sentence shall be fixed from time to time by the Board of Directors pursuant to a resclution

- adopted by a majority of the entire Board of Directors.
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Subject to the rights of the holders of any series of Preferred Stock then outstanding,
newly created directorships resulting from any increase in the authorized number of directors or
any vacancies in the Board of Directors resulting fiom death, resignation, retirement,
disqualification, removal from office or other cause shall’be filled by a majority vote of the
directors then in office, and the directors so chosen shall hold office for a term expiring at the
next Annual Meeting of Sharcholders. No decrease in the number of directors constituting the
Board of Directors shall shorten the term of any incumbent director,

Subject to the rights of the holders of any series of Preferred Stock then outstanding, any
director, or the entirc Board of Dircctors, may be removed from office at any time, with or
without cause, but only by the affirmative vote of the holders of not less than a majority of the
voting power of all of the shares of the corporation entitled to vote for the election of directors.

Any action with respect to the election or removal of directors required or permitted to be
taken by the shareholders of this corporation shall be effected at a duly celled Annual or Special
Meeting of the shareholders of this corporation, and no such action may be effected by a consent
in writing of such shareholders.

ARTICLE IV
Indemnification

This corporation shall indemnify and hold harmiess each and every one of its directors,
officers, employees, attomeys and agents to the fullest extent permitted by the laws of the State
of Florida.

ARTICLE V
Amendment

The corporation reserves the right to amend, alter, change or repeal any provision
contained these Articles of Incorporation in the manner now or hereafter prescribed by statute,
and all rights conferred on the shareholders of the corporation hereunder are granted subject to
this reservation.

ARTICLE VI
Affiliated Transactim‘_:s

The corporation expressly elects not to be governed by Section 607.0901 of the Florida
Business Corporation Act, as amended from time to time, relating to affiliated transactions.
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ARTICLE VII
Control Share Acguisitigng

The corporation expressly elects not be governed by Section 607.0902 of the Florida
Business Corporation Act, as amended from time to time, relating to control share acquisitions.

3. The Amended and Restated Articles of Incorporation of Atlas Resources
International, Inc., a Florida corporation, set forth in paragraph 2 above was authorized by an
Order Approving Plan of Reorganization entered on September 24, 2009 by the Circuit Court of
the Nineteenth Judicial Circuit in and for Martin County, Florida in Hughes v. Atlas Resources
Intema‘nongl, , Case Number 09-747-CA. The Circuit Court of the Nineteenth Judicial
Circuit in and for Martin County, Florida has jurisdiction over the case of Hughes v. Atlas
Resources International, Inc. pursuant to Chapter 607 of the Florida Statutes.

IN WITNESS WHEREOQOF, the corporation, by and through its undersigned Receiver,
has executed these Articles of Amendment and Restatement on September 28, 2009.

Atlas Resources International, Inc.

LS pATEvEenR

By 7
Gy Llpson as Receiver
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