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LOCUST, USA, . INC. .

Document Number P98000105725

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit
Corporation adopts the following amendment to its Articles of Incorporation:

I.  AMENDMENTS ADOPTED.
Article IV- Capital Stock is hereby amended and restated in its entirety as follows:

1. This corporation is authorized to issue 20,000 shares of $.10 par value Common
Stock which shall be designated as “Common Shares” and 7,500 shares of
$.10 par value Series A Convertible Preferred Stock (the “A Preferred
Stock”). The A Preferred Stock shall have the following rights and
preferences:

1. Stated Value.

Each share of A Preferred Stock shall have a stated value equal to $1,500.00 (the
“A Stated Value”).

2. Dividends.

No dividends shall be payable on the A Preferred Stock.

3. Liquidation.

Upon any liquidation, dissolution or winding-up of the Company, whether
voluntary or involuntary (a “Liquidation™), the holders of A Preferred Stock (“Series A
Holders”) shall be entitled to receive an amount equal to the A Stated Value for each share of A
Preferred Stock, payable out of the assets of the Company, whether such assets are capital or
surplus, before any distribution or payment may be made to the holders of any Junior Securities.
If the assets of the Company are insufficient to pay such amounts in full, then the entire amount
of assets to be distributed shall be distributed among the Series A Holders ratably in accordance
with the amount each Series A Holder would have received if such assets were sufficient to pay
all such amounts in full. The Company shall provide notice of any Liquidation to each record
Series A Holder on the day on which the Company authorizes such proposed action. The term
“Junior Securities” shall mean Common Stock and any class of Preferred Stock, which by its
terms is not entitled to receive any payment upon liquidation until all liquidation payments
required to be made to the Series A Holders have been made.
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4, No Pavments on Junior Securities.

So long as any A Preferred Stock is outstanding, (i) neither the Company nor any
Subsidiary shall, directly or indirectly, redeem, purchase or otherwise acquire any Junior
Securities or set aside any monies for such a redemption, purchase or other acquisition, and (ii)
the Company shall not pay or declare any dividend or make any distribution on any Junior
Securities, except stock dividends on the Common Stock payable in additional shares of

Common Stock.

5. Registration of A Preferred Stock.

The Company shall register shares of the A Preferred Stock, upon records to be
maintained by the Company for that purpose (the “A Preferred Stock Register”), in the name of
the record Series A Holders thereof from time to time. The Company may deem and treat the
registered Series A Holder of shares of A Preferred Stock as the absolute owner thereof for the
purpose of any conversion hereof or any distribution to such Series A Holder, and for all other
purposes, absent actual notice to the contrary.

6. Registration of Transfers.

The Company shall register the transfer of any shares of A Preferred Stock in the
A Preferred Stock Register, upon surrender of certificates evidencing such shares to the
Company at its address specified herein. Upon any such registration or transfer, a new certificate
evidencing the shares of A Preferred Stock so transferred shall be issued to the transferee and a
new certificate evidencing the remaining portion of the shares not so transferred, if any, shall be
1ssued to the transferring Series A Holder.

7. Conversion.

(a) Conversion at Option of Series A Holder. At the option of any Series A
Holder, any A Preferred Stock held by such Series A Holder may be converted into shares of
common stock, par value $.10 per share, of the Company (“Common Stock™) based on the then-
applicable A Conversion Price. A Series A Holder may convert A Preferred Stock into Common
Stock pursuant to this paragraph at any time and from time to time by delivering to the Company
a Conversion Notice.

8. Mechanics of Conversion.

(a) The “A Conversion Price” shall be $1,500.00, as may, from time to time,
be adjusted in accordance with the provisions of Section 13,

(b) The number of shares of Common Stock issuable upon any conversion of
a share of A Preferred Stock hereunder shall equal the A Stated Value divided by the A
Conversion Price in effect on the date (the “Conversion Date™) on which a notice (the



“Conversion Notice™) is delivered by a Holder to the Company, rounded to the nearest whole
share. The Conversion Notice must be executed by a Holder and indicate the number of shares
of A Preferred Stock that the Holder wishes to convert into shares of Common Stock.

(c) Upon conversion of any A Preferred Stock, the Company shall promptly
issue or cause to be issued and cause to be delivered to or upon the written order of the Series A
Holder and in such name or names as the Series A Holder may designate a certificate for the
shares of Common Stock issuable upon such conversion.

(d) If a Series A Holder is converting less than all shares of A Preferred Stock
represented by the certificate or certificates delivered by such Series A Holder to the Company in
connection with such conversion, or if such conversion cannot be effected in full for any reason,
the Company shall promptly deliver to such Series A Holder a new certificate representing the
number of shares of A Preferred Stock not converted.

9. Voting Rights.

(a) The Series A Holders shall be entitled to notice of any shareholders’
meeling, in accordance with the bylaws of the Company, and shall vote with holders of the
Common Stock upon the election of directors and upon any other matter submitted to a vote of
shareholders, except those matters required by law or by the Certificate of Incorporation to be
submitted to a class vote and except as otherwise set forth herein. The holder of each share of A
Preferred Stock shall be entitled to that number of votes as is equal to the number of shares of
Common Stock into which each share of A Preferred Stock could be converted on the record
date for the vote or consent of shareholders. Fractional votes shall not, however, be permitted,
and any fractional voting rights resulting from the above formula (after aggregating all shares of
A Preferred Stock held by each holder) shall be disregarded.

(b) So long as any shares of A Preferred Stock are outstanding, the Company
shail not, without the affirmative vote of the Series A Holders of two thirds (2/3) of the shares of
A Preferred Stock then outstanding, (a) alter or change adversely the powers, preferences or
rights given to the A Preferred Stock, (b) hereafter authorize or create any class of stock ranking
as to dividends or distribution of assets upon a Liquidation senior to, or pari passu with, the A
Preferred Stock, (¢) amend its certificate or articles of incorporation or other charter documents
so as to affect adversely any rights of the Series A Holders, or (d) increase the authorized number
of shares of A Preferred Stock.

10. Charges, Taxes and Expenses. Except as otherwise provided in this Section,
issuance of certificates for shares of A Preferred Stock and for shares of Common Stock issued
on conversion of (or otherwise in respect of) the A Preferred Stock shall be made without charge
to the Series A Holders for any issue or transfer tax, withholding tax, transfer agent fee or other
incidental tax or expense in respect of the issuance of such certificates, all of which taxes and
expenses shall be paid by the Company; provided, however, that the Company shall be entitled
to withhold any applicable taxes with respect to the actual or deemed payment of any dividends
on the A Preferred Stock (whether in cash or in shares of stock); and further provided, however,
that the Company shall not be required to pay any tax that may be payable in respect of any



transfer involved in the registration of any certificates for Common Stock or A Preferred Stock
in a name other than that of the Series A Holder. The Series A Holder shall be responsible for all
other tax liability that may arise as a result of holding or transferring the A Preferred Stock or
receiving shares of Common Stock in respect of the A Preferred Stock.

11.  Replacement Certificates. If any certificate evidencing A Preferred Stock is
mutilated, lost, stolen or destroyed, the Company shall issue or cause to be issued in exchange
and substitution for and upon cancellation hereof, or in lieu of and substitution for such
certificate, a new certificate, but only upon receipt of evidence reasonably satisfactory to the
Company of such loss, theft or destruction and customary and reasonable indemnity, if
requested. Applicants for a new certificate under such circumstances shall also comply with
such other reasonable regulations and procedures and pay such other reasonable third-party costs
as the Company may prescribe.

12.  Reservation of Common Stock. The Company covenants that it will at all times
reserve and keep available out of the aggregate of its authorized but unissued and otherwise
unreserved Common Stock, solely for the purpose of enabling it to issue shares of Common
Stock as required hereunder, the number of shares of Common Stock which are then issuable and
deliverable upon the conversion of (and otherwise in respect of) all outstanding A Preferred
Stock (taking into account the adjustments described in Section 13), free from preemptive rights
or any other contingent purchase rights of persons other than the Series A Holder. The Company
covenants that all shares of Common Stock so issuable and deliverable shall, upon issuance in
accordance with the terms hereof, be duly and validly authorized, issued and fully paid and
nonassessable.

13, Certain Adjustments. The A Conversion Price is subject to adjustment from time
to time as set forth in this Section.

(a) Stock Dividends and Splits. If the Company, at any time while A
Preferred Stock is outstanding, (i) pays a stock dividend on its Common Stock or otherwise
makes a disiribution on any class of capital stock that is payable in shares of Common Stock,
(i1) subdivides outstanding shares of Common Stock into a larger number of shares, (iii)
combines outstanding shares of Common Stock into a smaller number of shares, or (iv) issues by
reclassification of shares of the Common Stock any other shares of capital stock, then in each
such case the A Conversion Price shall be multiplied by a fraction of which the numerator shall
be the number of shares of Common Stock outstanding immediately before such event and of
which the denominator shall be the number of shares of Common Stock outstanding immediately
afier such event. Any adjustment made pursuant to clause (i) of this paragraph shall become
effective immediately after the record date for the determination of shareholders entitled to
receive such dividend or distribution, and any adjustment pursuant to clauses (ii), (iii) or (iv) of
this paragraph shall become effective immediately after the effective date of such subdivision,
combination or reclassification. If any event requiring an adjustment under this paragraph occurs
during the period that an A Conversion Price is calculated hereunder, then the calculation of such
A Conversion Price shall be adjusted appropriately to reflect such event.



) Pro Rata Distributions. If the Company, at any time while A Preferred
Stock is outstanding, distributes to all holders of Common Stock (i) evidences of its
indebtedness, (ii) any security (other than a distribution of Common Stock covered by the
preceding paragraph), (iii) rights or warrants to subscribe for or purchase any security, or
(iv) any other asset (in each case, “Distributed Property”), the Company will deliver to such
Series A Holder upon conversion of the A Preferred Stock, the Distributed Property that such
Series A Holder would have been entitled to receive in respect of the shares of Common Stock
for which such Series A Holder’s A Preferred Stock could have been converted immediately
prior to such record date.

(c) Fundamental Transactions. If, at any time while A Preferred Stock is
outstanding, (i) the Company effects any merger or consolidation of the Company with or into
another individual, partnership, corporation, trust, unincorporated organization, joint venture,
government or agency, political subdivision thereof, or any other entity of any kind (collectively,
“Person”), (ii) the Company effects any sale of all or substantially all of its assets in one or a
series of related transactions, (iii) any tender offer or exchange offer (whether by the Company
or another Person) is completed pursuant to which holders of Common Stock are permitied to
tender or exchange their shares for other securities, cash or property, or (iv) the Company effects
any reclassification of the Common Stock or any compulsory share exchange pursuant to which
the Common Stock is effectively converted into or exchanged for other securities, cash or
property (in any such case, a “Fundamental Transaction”), then upon any subsequent conversion
of A Preferred Stock, each Series A Holder shall have the right to receive, for each shares of
Common Stock that would have been issuable upon such conversion absent such Fundamental
Transaction, the same kind and amount of securities, cash or property as it would have been
entitled to receive upon the occurrence of such Fundamental Transaction if it had been,
immediately prior to such Fundamental Transaction, the holder of one share of Common Stock
(the “Alternate Consideration™). If holders of Common Stock are given any choice as to the
securities, cash or property to be received in a Fundamental Transaction, then each Series A
Holder shall be given the same choice as to the Alternate Consideration it receives upon any
conversion of A Preferred Stock following such Fundamental Transaction. To the extent
necessary to effectuate the foregoing provisions, any successor to the Company or surviving
entity in such Fundamental Transaction shall issue to the Series A Holder a new series of
preferred stock consistent with the foregoing provisions and evidencing the Series A Holders’
right to convert such preferred stock into Alternate Consideration. The terms of any agreement
pursuant to which a Fundamental Transaction is effected shall include terms requiring any such
successor or surviving entity to comply with the provisions of this paragraph (c) and insuring
that the A Preferred Stock (or any such replacement security) will be similarly adjusted upon any
subsequent transaction analogous to a Fundamental Transaction.

(d) Calculations. All calculations under this Section shall be made to the
nearest cent or the nearest 1/100th of a share, as applicable. The number of shares of Commeon
Stock outstanding at any given time shall not include shares owned or held by or for the account
of the Company or any of its subsidiaries, and the disposition of any such shares shall be
considered an issue or sale of Common Stock.



(e) Notice of Adjustments. Upon the occurrence of each adjustment pursuant
to this Section, the Company at its expense will promptly compute such adjustment in
accordance with the terms hereof and prepare a certificate describing in reasonable detail such
adjustment and the transactions giving rise thereto, including all facts upon which such
adjustment is based, Upon written request, the Company will promptly deliver a copy of each
such certificate to each Series A Holder.

§)) Notice of Corporate Events. If the Company (i} declares a dividend or any
other distribution of cash, securities or other property in respect of its Common Stock, including
without limitation any granting of rights or warrants to subscribe for or purchase any capital
stock of the Company or any of its subsidiaries, (ii) authorizes or approves, enters into any
agreement contemplating or solicits shareholder approval for any Fundamental Transaction or
(iii) authorizes the voluntary dissolution, liquidation or winding up of the affairs of the
Company, then the Company shall deliver to each Series A Holder a notice describing the
matenial terms and conditions of such transaction as soon as reasonably practicable, but in any
event no later than the day on which the Company notifies its holders of Common Stock of such
proposed action, and the Company will take all steps reasonably necessary in order to insure that
each Series A Holder is given the practical opportunity to convert its A Preferred Stock prior to
such time so as to participate in or vote with respect to such transaction; provided, however, that
the failure to deliver such notice or any defect therein shall not affect the validity of the corporate
action required to be described in such notice.

14. Miscellaneous.

(a) The headings in this Article IV are for convenience only, and shall not be
deemed to limit or affect any of the provisions hereof.

(b)  No waiver of any default with respect to any provision, condition or
requirement of this Article I'V shall be deemed to be a continuing waiver in the future or a waiver
of any subsequent default or a waiver of any other provision, condition or requirement hereof,
nor shall any delay or omission of either party to exercise any right hereunder in any manner
impair the exercise of any such right.

Il The foregoing amendment was adopted on the 15th day of December, 2010.
III.  The written consent of shareholders representing the number of votes sufficient

for approval of the amendment was given in accordance with the provisions of Section 607.0704
of the Florida Business Corporation Act.



IN WITNESS WHEREOF the undersigned Presidegt and Secretary of Locust U.S.A,,
Inc. have executed these Articles of Amendment this ‘;f' day of March, 2011.

'?\

Enrique Enriquez, President

gL

Micholas E. Christin, Secretary

STATE OF FLORIDA )
) SS.
COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledged before me this 9 u day of March,,
2011, by Enrique Enriquez, President of LOCUST, USA, INC., who is personally known to me and
who did take an oath.

S
E
A
L

)%,#,( !Lut/& 30/14 '

Signature of person taking acknowledgment

ad"" %, Notary Public State of Fiorida

. Marcia A Salazar
A . . :
Marcie A Silizir 3.9 &y Commission DD64805
N : or O Eynies 08/1/2011
ame of officer taking acknowledgment

o

*,

Title or rank

Serial number



STATE OF FLORIDA )
) SS.
COUNTY OF MIAMI-DADE )

The foregoing instrument was acknnwledged before me this Hmday of March, 2011, by
Nicholas E. Christin, Secretary of LOCUST, USA, INGC., who is personally known to me and who
did take an oath.

S
E
A
L

Signature of person taki1-1g acknowle

49‘"“ Uy, Notary Piblic State of Flonda
. ) ; *  Marcia A Salazar
Mouyrein A Sal 424t %9 & My Commsson DUBG4G05
Name of officer taking acknowledgment ol Expires 050172011

Title or rank

Serial number



