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Drvisiont of Corporations

BIOHEART, INC.

13794 NW 4TH 57

212

SUNRISE, FL 23323 _

Ra: Document Number P39000071815

The Arxticles of Amendment to the Articles of Incorporation for BIQREART,
INC., a Florida corperation, were Filed an Rugust 16, 2006.

The sertificatien requasted is anclosed. To ke official, the
certificution for a certified copy must he attached to the original

document thet was €lectronically submitred and filed under FAX audix
pumber HEDEGOGZO5636.

Should you have any guestion regarding this matter, please telephone {B50)
245-6050, the Amerndment Filing Section.

Pamela Smith
Pocument Specialist
Division of Corperrtions Letter Numbex: TOEROOOS50365

P.O BOX 6327 — Tallahusses, Flonda 32314
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FILED

006 AUG 16 AMIig: 59

ARTICLES OF AMENDMENT TO THE
ARTICLES OF INCORPORATION SECRETARY OF

NG TALLABASSEE, FL 0%

BIOHEART, INC.

14 Fiorida corporarion)

Pumsuant 0 the provisions of Section 607.1006 of the Florida Business
Corporation Act (the ~Agt™), Bichean. Inc., & Florida corporation {(the "Corporation™)
adoprs the following Arricles of Amendment to its Arvicles of incorporarion:

I, Trne name of the Corporation Is BIOHEART, INC.

2. . Aricle I of the Corpararion’s Amicles of Incorporarion is hereby deleted
in irs entirety and replaced with the following:

ARTICLE H - CAPITAL STOCK

The aggregate number of shares of capital stock which the Corporarion shalt have
the autharry o issue iy 45,000,000 shares, consisting of (a) 5,000,000 shures of Preferred
Swock, par value 30.001 per share (the “Prefarred Siock™) and (b) 40.000,000 shares of
Cuommon Stock, par value $0.001 per share (the “"Commoy Stock”™).

A smiement of the powers, preferences and righis, and the qualificarions,
{imitations oy vesidents thereof; m respect of each class of stock of the Corporation, is as

fallows.

A, Preferred Stock

i

[

General, The Preferved Siock may be issued from time 1o ume in
one or more classes or series, the shares of cach class or series w
have such designations and powers, preferences and rights, and
qualificarions, limuations and resricions thersof ay are stated and
expressed herein and in the resolunion or resolunions providmg for
the ssue of such class or series adopred by the Board of Divectors
as henuinafier prescribed.

Preferenyes. Authority is herchy expressly granted o and vesred
in the Board of Directors 10 authorize the issuance of the Preferred
Siock from time to time in one of more classes o sepies, to
determine and rake necessary proceedings fully 1o effect the
ivsuance of any such Preferrcd Stork and with respect 10 2ach class
or seres of Preferred Stock, 10 fix and siie by the rescjution or
resolutions from time o0 Ume adopted providing for the issuasice
therczof the following: -

{a} whether or not the class or series is o have voting rights, full
or himited, ar is 10 be without voting righes;

{ ({HOGOOO205636 3})) -
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{b) the pumber of shares o constiue the class or series and the
desigmusions thereof;

(¢} the preferences and refanve, purticipating, optional or other
special rights, if any, and the gualificatdons, limitations or
resrictions thereof, if any, with 1espect [0 any ciass or series;

(d) whether or nor the share of any class or series shall be
redeemable and if redeemable the redamption price or prices,
and the time or times at which and the terms and conditions
upen which, such shares shali be redeemable and the manner
of redemption;

{ey whether or not the shares of a class or senes shall be sulmect
te the operation of retirement or sinking funds 1o be applied
1+ the purchase or redemption of such shares for retirément,
and if such rervement or sinking fund or funds be
eatablished, the annaal amount thereof and the wenms and
provisions rejative o the operation thereof,

() the dividend rate, if any, whether dividends are payable in
cash, siock of the Corporation, or other property, the
conditions upon which and the times when such dividends
are payable, the preferences w oc the relurion to the payment
of the dividends payable on any other class or classes or
series of swock, whether or mor such dividend shall be
cumuianve or nop-cumulative, and if cumudarive, the date or
dares from which such dividends shail accumniate,

(g) the preferences; of any. and the amounts thereof thar the
holders of any class or series thereof shall be emtied to
1eceive upon the volumgary or wavaolumtary dissalution of, or
upon wny dismbution of the avsets of, the Corporation;

(h) whether or not the shares of any class or sevies shall be
vonvertible into, or exchangeable for, the shares or any other
<lass or clusses ar of any other series of the same or any other
class or classes of the Corporation’s capital stock and the
vonversion price or prices Or T80 or raties or the rate of rafes
ar which such copversion of exchuange may be made, with
auch pdiustments, if any, as shall be vtated and axpressed or
pravided for in sach resojution or resoluitons; and

(i) such other righrs or Hrpuarions with respect o any class or
series as the Board of Directors may deetm advisable.

E-§0%
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The shares of cach class or series of the Preferred Stock muy vary from the shares
of any other series theveo! in any or git of the foregoing respects. The Board of

Direciors mmay

increztse the number of shares of Preferred Srock designared for

uny existing class or series by a resolution adding to such olass or series,
authorized and uniysued shares of the Preferved Stock not designated for any other

ciass o series.

The Board of Bicectdrs muy decrease the number of shares of the

Preferred Stock desiymasted for anry existing class or senies by a resoluiion,
subtractmg from such series unissued and undesignated shares of the Preferred

Swack.

B.  Common Stock

2

QGeaeral, Al shares of Common Stock shali be ideprical and shall
entitle the holders thereof 10 1the same powens, prefertnces,
qualificutions, Hmiaons, privileges and other righs.

Voting Rights, Excepr as otherwise required by law or as may be
provided by he resolutions of the Board of Directors avthorizing
the ssuance of any class or series of the Preferred Stock, as
hereinubove provided, 2l nghis © vor and ail voling power shall
be vesred exchusively i the holders of the Common Srock and
ench holdec of shares of Commoen Siock shall be enritted o one
vote for each share of Commen Srock stunding in soch holder’s
nasme un the books of the Corporation,

Dividends, Subject 10 the rights of the holders of the Preferred
Siock, the bolders of the Commeon Stock =hall be ensided o receive
when, as and if declared by the Board of Directars, our of funds
legally available rherefore, dividends (payable in cash, stock or
otherwise) a5 the Bowd of Directors may from rime w0 ume
detdrmine, payable To sharehoiders of revord on such date or dates
ay shall be fixed for such purpose by the Bowrd of Direciors in
accordancs with the Florida Business Corporation Act.

©Other, The Common Stack and helders thereof shall have all such
other powers and righis &8 provided by law.

3 The fotlowmz Anicle IX is herby udded 10 the Corporafion’s Aicles of

Incorporation:
RTICLE S
A Cal) of Special Sharehojders Meering. Excent as ctherwise requred by

law, the Corporation shall nor be requirad 1o hold u special meemng of

({(HQ6Q0Q0205636 3)}}
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shareholders of the Corporation univss {m addition 1w uny other
reguiremnents of 1aw) 11) the holders of not less than (50) percent of all the
votes entitled o be cast on agy issue praposed 10 be considersd at the
proposed special meeting sign, daic wnd deliver 1o the Corporation’s
sécrerary one of more wrinen demands for the wmeering descnibing the
purpose or purposes for which it is to be held; or (13) the meering is called
By (a) the Board of Directors pursuant 10 a resolution approved by a
majority of the emire Board, or (b) the Comporation’s Charraan of the
Board or Chief Executive Officer. Only business within the parpose or
purposes described in the special meeting notice vequired by Section
6070705 of the Flonda Busimess Corporation Act may be conducted ar a
special shareholders’ mdering.

Limpirarion of Liability, To rhe fullest extent permined under the Florida
Business Corporation Act and other applicable law, no Director shall be
perconally liable w the Corporation or the bolders of shares of capital
stock for monetsry damages for breach of fiductary duty as a direcror. No
amepdment 10 or repeal of this provision shall apply 1o or have any effect
on the lisbilny or alleged lability of any Director for or with respect 10
any acts or omissions of such Director vecurring prior 10 such amendrmen
ot repeal. If the law of the Corporation’s siate of incorporation is hersafier
amended o authonze corporare action further eliminating oy litniting the
personal lisbility of directors, then the liabiliy of a Direcior of this
Corporation >halt be efiminated or limited w the fullest extent then
permited. No repeal or modificution of tis paragraph “B” shall advemsely
etfact any right of or protection afforded 1o a Dirccror of the Corporation
existing immediately prior (o such repeal or modification.

The Amendrents hereby made 10 the Asticles of incorporanion were duly
adopred by 4 wrinen consent executed by all of the Shareholders and all
the ruemben of fhe Board of Direciors of the Corporation as of the 8% day
of Angust, 2006, pursuant 1o Sections 607.0703 and 6070821 of the
Florida Business Comporatian Act.  The number of vomes cast was

sufficiem for approval of the Arucies of Amendmen: 1o the Articles of
Icorporation.

F-Q0%
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iN WITNESS HEREOF, the undersigned has exr.-cum} 1he§c Articles of
Amendment o the Amicles of Incorporanon of BIOHEART, INC. tis T day of
August, 2006,

[({HOE000205636 I} )]



