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SUBJECT: BLACK DIAMOND INDUSTRIES, INC.
Ref. Number: P38000052346

[t
We have received your document for BLACK DIAMOND INDUSTRIES, INC: and>

the authorization to debit your account in the amount of $35.00. Howgvar, thé> %

document has not been filed and is being returned for the foliowing: ISR o S

E%e L 9
The document must contain writlen acceptance by the regisiered ager'fﬁ (L. o [T
hereby am familiar with and accept the duties and responsibilities as registered <
agent for said corporation/iimited liability company*®); and the reg;;is’tered,'agg—:gi"i’{’sE M
signature. e A
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The word "initial® or "first* should be removed from the article regarding diregiérs, <

officers, and/or registered agent, unless these are the individuals originally
designated at the time of incorporation.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6903.

Cheryt Coulliette

Document Specialist Letter Number: 602A00057884
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Nivigian of Carnarations - P.O. BOYX 86327 Tallahassee. Florida 32314



. ‘ AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
BLACK DIAMOND INDUSTRIES, INC.

These Amended and Restated Articles of Incorporation were adopted
effective Octobexr 16, 2002 by the Corporation’s Board of Directors and
shareholders pursuant to section 607.1007, Florida Statutes. Each amendment
set forth in these Amended and Restated Articles of Incorporation was
approved by the shareholders by a vote sufficient for - approval of the
amendment. These Amended and Restated Articles of Incorporation sggersigf

the original Articles of Incorporation, as amended. Bor =2
rr.’: N
™.
ARTICLE 1 - NAME == 3
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The name of the Corporation is Black Diamond Industries, Inc., t(he aféik,?z
"Corporation”) . M= X m
Mo o O
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ARTICLE 2 - PURPOSE OF CORPORATION ;SE: o5
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The Corporation shall engage in any activity or business permitted
laws of the United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL QOFFICE

The address of the principal office of this Corporation is 22154 Martella
Avenue, Boca Raton, Florida 331331.

ARTICLE 4 - INCORPORATOR

The name and street address of the incoyxporator of this Corporation is: Elsie
Sanchez 343 Almeria Avernue Coral Gables, Florida 33134

ARTICLE § - CORPORATE CAPITALIZATION

The maximum number of shares of stock that this corporation shall be
authorized to have outstanding at any time shall be twenty-five million
(25,000,000} shares of Commcn Stock at a par value of §.001 per share upon
which there are no preemptive rights. The Common Stock shall be paid for at
such time as the Board of Direciors may designate, in cash, real property,
personal property, services, patents, leases, or any other valuable thing or
right for the useg and purposes ¢f the corporation, and shares of capital,
which issued in exchange theregf shall thereupon and thereby become and be
paid in full, the same as though paid in cash at par, and shall be non
asgessable forever, the judgment of the Board of Directors as t£o the value of
the property, right or thing acguired in exchange for caplital stock shall be
conclusive. :

In addition, the Corporation shall have the authority to issue one wmillien
{1,000,000) shares of Preferred Stock at a par value of $.0001 per share. The
Preferred Stock may be lssued from fLime to time in one or more series. The
Beard of bBirectors is authorized to fix the number of ghares of any serieg of
Preferred Stock and to determine the degsignation of any such seriegs. The
Board of Directors is also authorized to determine or alter the rights,
preferences; privileges and restrictions granted to or imposed upon any
wholly unissued series of Preferred Stock and, within the limits and
regtrictions stated in any resolution ox resclutions of the Board of
Directors originally fixing the number of shares constituting any series, to
increase or decrease {(but not below the pumber of shares of any such series
then outgstanding) the number of ghares of any such serles subsegquent to the
iggue of shares of Lhakt serias.




* ’ ARTICLE § - SHAREBEOLDERS' RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subiect Lo a
Sharsholders® Restrictive Agreement containing numercus restrictlons on the
rights of shareholders of the Corporation and transferability of the shares
of stock of the Corporation. & copy of the Shareholders' Restrictive
Agreement, if any, is on file at the principal office of the Corporation.

ARTICLE 7 - POWERS OF CORPORATION

The Corporation shall have the same powers as an individual to do 211 things
necegsary ©r convenient to carry out its business and affairs, subject to any
limitations oxr restrictions imposed by applicable law or these Articles of
Incorporaticn. a ' -

ARTICLE 8 - TERM OF EXISTERCE

This Corporation shall have perpetual existence.

ARTICLE 9 - REGQIZSTERED OWNER(S) . -

The Corporaticn, to the extent permitted by law, shall be entitled to treat
the person in whose name any share or right is registered on the bocks of the
Corpoeraticn as the owner thereto, for all purposes, and except as may be
agreed in writing by the Corporaticn, the Corporation shall not be bound to
recognize any egquitable or other claim to, or inkteres: in such share or right
cn the paxt of any other person, whether or not the Corporation shall have
notice theresof. . . S

ARTICLE I - REGISTERED OFFICE AND REGISTERED AGENT

The name and address of the registered agent of this Corporation is
Peter Goldstein at 22154 Martella Avenue, Boca Ratgn, Florida 33433.

ARTICLE 11 - BYLAWS

The Board of Director(s) of the Coxporation shall have power, without the
assent or vote of the shareholders, to make, alter, amend or repeal the
Bylaws of the Corporation, but the affirmative vote of a number of Directors
egual to a majority of the number who would constitute a £ull Board of
Director{s) at the time of such actiocn shall be necessary to take any action
for the making, alteration, amendment or repeal of the Bylaws.

ARTICLE 12 - EFFECTIVE DATE

=

These Bmended and Restate Articlies of Incorporation shall be effective
immediately upon approval of the Secretary of State, State of Florida.

ARTICLE 13 - AMENDMENT

The Corporation resexrves the right to amend, zlter, change or repeal any
provision Twontained in these Axticles of Incorporation, or in any amendment
hereto, or te add any provision to these Articlies of Incorporation or te any
amendment hereto, in any manner now or hereafter prescribed or permitted by
the provigions of any applicable statute of the State of Florida, and all
rights conferred upon shareholders in these Articlies of Incorporation or any
amendment hereto are granted subject to this reservation.

ARTICLE 14 - INDEMNIFICATION

The Corporation shall indemnify a director or _officer of the Corporation who



‘Wﬁs wholly successful, on the merits or ctherwise, in the defense of any
proceeding to which the director orxr officer was a party because the director
or officer is or was a director or officer of the Corporation against
reasonable attorney fees and expenses incurred by the director or cfficer in
connection with the proceeding. The Corporaticn may indemnify an individual
made a party to a proceeding because the individual is or was a director,
officer, employee or agent of the Corporation against liability if authorized
in the aspecific case after determination, in the wmanner reguired by the board
of directoxrs, that indemnification of the director, officer, employee or
agent, as the case may be, is permissible in the circumstances because the
director, officer, employee or agent has met the standard of conduct get
forth by the board of directors. The indemnification and advancement of
attorney fees and expenses for diresctexrs, officers, employees and agent of
the Corporation shall apply when such persons are serving at the
Corporation’s regquest while a director, officer, partner, trustee, employee
or agent of another foreign or domestic Corporation, partnership, jeint
venture, trusit, employee benefit pian or other enterprise, whether or not for
profit, as well as in their official capacity with the Corporation. The
Corporation alsc may pay for or reimburse the reasonable attorney fees and
expenses incurred by a director, officer, employee or agent of the
Corporation who 1ls a party to a proceeding in advance of f£inal disposition of
the proceeding. The Corporation alsoc may purchase and maintain insurance on
behalf of an individual arising from the individual's status ag a director,
officer, employee or agent of the Corporation, whether or not the Corporatiocn
would have power to indemnify the individual against the same liability under
the law. All references in these Articles of Incorporation are deemed to
include any amendment or successgor thereto. Nothing contained in these
Articles of Incorporaticon shall limit or preciude the exercise of any right
relating to indemnification or advance of attorney fees and expenses to any
person whe is or was a director, officer, employee or agent of the
Ceorpeoration or the ability of the Corporation otherwise to indemnify or
advance egxpenses to any such persen by contract or in any other mamner. If
any word, clause or sentence of the foregoling provisions regarding
indemnification or advancement of the artorney fees or expenses shall be helid
invalid as contrary to law ox public policy, it shall be severable and the
provigsions remaining shall not be otherwise affected. All references in these
Articles of Incorporation to "director®, "officer”, "employee" and "agent®
shall include the heirs, estates. executors, administrateors and personal
representatives of such persons.

The undersigned incorporator executed these Amended and Restated Articles of
Incorporation on the date shown below.

Title: President



Having been named as registered agent and to accept service of process for
the above named corporation at the place designated in these Articles of
Incorporation, I hereby accept the appointment as registered agent and
agref\to cat in this capacity. I further agree to comply with the provisions
gtatutes relating to the proper and complete performance of my duties,
iliar with and accept the obligations of my position as registered

Registered Agent



