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R
COVER LE

TO: Amendment Scetion .
Dlvislon of Corporitions

| NAME OF CORPORATION: BlOH EART |NC
DOCUMENT N‘UM.BER: P9.9000071 815 -

. The enclosed Articles afArﬁendmgm and fee are submitted for filing,

Please return afl correspondence conceming this matter to the following: .

' -Angei RbdrigUei

. NameoFContact Person - L - - R .
BIOHEART INC ) C e e

- - Firm/ Company - " BRI . o B . o
13794 NW 4th Street Suite 212 . - ' o

SUNRISE FL 33325

City/ Stete and Z1p Cocle

arodlgeuz@btoheartmc com . oav

Ef—mml addmes {tohe used for future annual report nouf‘ calion)

I
For turther mforrnation concemmg thls matter, please call:

'- ;Angel Rodnguez . at(9'54 . 835—1500

Name of Contact Person e ' Area Code & Daytrme Telephone N’umber’ -

Enclosed 1s a check for the followmg amount made payable to the Flurida Department of Sme

. .-D $35 Fllmg Fee .7 . 5343 75 Falmg Fee & - - [3843.75 Filing Fee & DSSZ 50 F:hng Fee

_Centificate of Status ~ - Certified Copy . - Certlf'cuteofSr.atus
"' - (Additional copy is - Certified Copy
enclosed) (Addltlonat Copy
N enclos_cd)'
Lo C d - o
. Amendment Section . < Amendment Secllon A .
" Divigion of: Corporations ] o Division of Corporat:ons t S
P.O, Box6327 S ’ ' Cliﬂon Building . . o
Tallahassee FL 32314 e o - 2661 Executive Center Circle .

' Tallshesses, FL 32307, -~ .




- -Emuaauuh@mhﬂkuﬂﬂnaﬂmmﬂmﬂm_ )
. (Principal office address MUST BE 4 STREETADDRESS )

.Ar.ttcles_ ;f‘;men&ment_ N
© Afticles of It:corp'ornuoﬁ .
. ] o of :
BIOHEART, INC. = ‘ R
P99000071815 . ' S

(Document Numb'er of Corpomtlon (if known})

- Pursuant to the prov:sxons of section 607 1006 Florida Stuzutes, this Fforlda Pmﬂt Corpomdon adopts t.hc fnllowing amendmem(s) to.

its Ar’t:clcs of[ncorporatxon

_Ammmummm_mmm

. The new
company, . '!ncorpomred" or the. abbmvlqﬁon ot

"o

name must be d:sﬂngul.shable and contain lhe word "carparaﬂon

- Cmp " tine.,” oF Co,” or the designation “Corp,” “Inc,” or “Co™. A professmuaa’ corporarwn name must con!a!n the )
: ward “chartered, " “prqfé.rsional msocmr.fon. " or the abbrevlauan' “PA . : ) : :

:

(Malll'ng addrtss - .

(Florida sirest address)

)

Fhereby accept the appointmént as reglsiered agent.. 1 am fam{!_i;z)‘_wlth and accept the q#l!gau‘_o;r.i of the po‘suion__ T

. "Signanure of New Reglstered Agent, if c:‘_:bnging_' S

'y

Pagelofd -

1 P ———



r

'-" nmendlng the Offcers and/or Directors. enter the title and name of each ofﬂcerldirector belng removed and tltle, name and. i
addresy of each Officer and/or Directoi heing ndded: . .
{Atiach additional sheets, .'fneces.mr;v) : :

Please note the o_ﬁ‘icer/dlrector title by the first leiter of the oﬁce title;

P = President; V= Vice President; T= Treasurer; 5= Secretary; D= Direcior; TR= Truﬂee. C = Chalrman or Clerk CLEQ = C‘h:ef
Executive Officer; CFQ = Chief F inanclal Officer. If an officer/direcior holds more than one title, a'm the ﬁm .’er:er of each o_ﬁ“ce :
held. President, Treasurer. Dircctor wonld be PTD.

Changes should be noted in the following manner. Currcmfy Jahn Doe is listed as the PST and Mike Jonei i.r h.msd as Ihe V. Therd is.
a change, Mike Jones leaves the corporatlon, Sally Smith Is named' the V and S These should be nored as John Doe, PTasa Change
Mike Jones, V as Remave, and Sahjy Smh‘h 8V as an Add . ,

Example )
X Change E]: .I'jlhu_D_Q;
XRemovi: X Mlks.,lnm
© X Add W salysm _ R

. (Check One)

"D __Change .

_ Add

Remave

. 2) __._ Change

Ak

:Remgve * +

Add

. Remave -

4}y _° Change

Add

-~ Remove - . .-

.3 _;__;(Zlhf:'inge :

Add Y

_____Ren:noy_u . L o S T

T a Chiange
‘ Add -7

Remove | L _
' Page2oté -




E. If amending or adding additional Articles, enter change(s) here:

- (Attach additional sheets, if necessary).  (Be specific)
Article H of the Corporation's Articles of Incarporation Is hereby amended and restated in Its entirety and replaced with the following:

ARTICLE Il Capital Stock

"' The aégrpgate number of shares of capital stock which the Corparation shall have the ~

aithority to issue Js 670,000,000 shares, consisting of () 20,000,000 sharss of Preferred Stock, -

-b_ér value $0.001‘ per share (the "Pfeferred Stock"} and (b) 950,000,000 shares of Common

Stock; par value $0.001. per share (the “Common Stock”). In‘the event that the Board of .

» _ E':ii_f_éétors of the Corporation determines, in accordance with_Se_c{ioh 607.10025 of ;fh’e Florida k

" Business Corporation Act, to combine shares of any Issued and cutstanding class or seriés intoa.

lesser number of shares of the same class or serles, the number of authorized shares of such class )

o o_f sgriesiéhal!"_b'e r'édubgd by the same percentagé by which the iés_q'e‘q shares qf such é:lés:s or,

- serles wiere rediiced as 4 result of the combination, ‘Notwiithstandiirig the foregoing, ir]:th‘:é event. .~

thiat, following such combination, the riumber of authorized shares.of the clags or series so .

o cpf_nbiﬁed is -nc":'t:e; tnulfiple of -1:,0'(')‘0;00'0,‘.11'{9 Board of'Di};écto:r§ ﬁiay; in‘I:t;é_.' 'sole___%"j:ig-i';rﬂe_tiﬁqj'@;iq;i,_‘. T

without s_hé_réhé_nldéf épprow.:rél; feduce thie number of authorized SHérdé 6f such, 'clla"s's_'. or s‘e__ﬁgé 1@_,.\,’_

the nearest multipfé of SOO,QQO or i,000,00_0; In its sole d!scretiqn.' (qdnf[n ued on following pages)-...

F. }fan gme.ndmgnt ny_gi xigg' s for an exchange, reclassification, or ga'nce!lgtiqu‘ of Igsugd §h53“ Sy -
- provisions for implementing the gmen’dmeg; if u_ot'gontg!gcd in the gme‘n'dment_lg‘el_ﬁ A

- (if not'applicable, indicate N/A) -

Page 3 of 4



By way of 1]Iustrat10n if the Board of Dtrectors determmes to effect a I-for-4 reverse
stock split of the Common Stock, the number of authorized shares followmg the reverse stock
split will equal 18,750,000; provided, however, that the Board may, in its discretion and without
shareholder approval, reduce the number of authorized shares of Common Stock to 18, OOO 000
‘shares or 18,500,000 shares, in its sole discretion.

A statement of the powers, preferences and nghts, and the quallﬁcatlons, limitations or

. residents thereof; in respect of each class of stock of the Corporatlon, is as follows

A, :
Prefél‘red_ Stock
(1) General The Preferred Stock may be 1ssued from time to tune in one or more classes‘

_or series, the share of each class or series to have such' des1gnat10ns and powers _
* preferences and fights, and qualtﬁcatrons, limitations and restrictions thereof as are -

stated and expressed herein and in the resolutions providing for the i 1ssue of such class ' ".-‘ ;

* or series adopted by the Board of Directors as hereinafter prescribed: - :
_{2) Preferences. Authority is hereby expressly granted to and vested in the Board of
- Dtrectors to authonze the issuance of the Preferred Stock from timé to time in one or L
. more classes or 'seri¢s, to détermine and take necessary proceedmgs fully. to effect the
issuance of any such Preferred Stock and with respéct to each class or series of |
Preferred Stock, to fix and state by the resolution-or resolut1ons from tlme to t1me
adopted provtchng for the |ssuance thereof the followmg : :

‘ - (a). whether or not the class o series Is to have votlng nghts full or hmlted or s B
to be w:thout votmg nghts _ : L ' -

_ (b) the number of shares to constltute the class or senes and the des1gnat1ons S
thereof’, : . S

(c) the preferences and relatlve, pamcnpatmg, opttonal or other spec:al nghts, lf :

' ‘-any, and the quallﬁcatlons, limitations or restrictions thereof if any, with respect to any class or S
- . series; :

. '(d) whether or not the share of any class or series shall be redeemable and 1f

_ ;redeemable the redemptlon price or prices, and the time or times-at which and the terms and.
: condmons upon’ which, such shares shall be redeemable and- the ‘manner of redempnon,

. (€ywhether or hot the shares of a class or series. shall be sub_]ect to the operatlon ' .-,
of retirement or sinking funds to be applied to the purchase or redemptton of such'shares for ,
retirement, and if such retirement or.sinking fund or funds be estabhshed the annual amount

o thereof and the terms and prov:s1ons relanve to the 0perat|on thereof

(t) the, d1v1dend rate, if any, whether dtvrdends arce payable in cash, stock: of the -

& Corporatlon, or. other property, the conditions upon which' and the tires when such- dividends are’. - R
. payable the preferences to or-the relatlon to the payment of the d1v1dends payable on any other L



.class or classes or series of stock, whether or not-such dividend shall he cumulative or noni ;
cumulattve and if cumulative, the date or dates from which such drvrdends shall accumulate

(g) the preferences, if any, and the amounts thereof that the holders of any class -
or series thereof shall be entitled to receive upon the voluntary or involuntary dissolution of or
upon any distribution of the assets of, the Corporation;

(h) whether or not the shares of any class or series shall be convertible into, or
exchangeable for, the shares of any other class or classes or of any other series of the same or. .
any other class or classes of the Corporation’s capital stock and the conversion price or prices or
ratio or ratios or the rate or rates at which such conversion or exchange may be:fade, with such -
”,adJustments if any, as shall be stated and expressed or provrded for in such resolutlon or
. . resolutions; and : :

(i) such other rights or limitations with respect to any class or seriés as the
Board of Dlrectors may deem advisable. :

The shares of each class or series of the Preferred Stock may vary: from the shares of any 2
other series thereof in any or all of the foregoing respects. The Board of Dtrectors may increase’

. the. number of shares of Preferred Stock designated for any existing class or series bya resolutlon v

adding to suchi class or series, authorrzed and unissued shares of the Preferred Stock not ™+ ..
.designated for any other class or séries. The Board of Directors may decrease the number of .
shares of the Preferred Stock designated for any existing class or series bya resolutlon A
subtractmg from such series unrssued and unde51gnated shares of the Preferred Stock

B Common. Stock- ‘

( 1) General All shares of Common Stock shall be 1dentlcal and shall entrtle the
holders thereof to the same powers, preferences, quahﬁcatrons, ltmltattons pnvtleges and other
_ nghts _ o ,

2) Votmg Rrghts Except as otherw:se requtred by law or as may be provrded by
the resolutions of the Board of Directors authortzmg the issuance of any class or series of the ™.
Preferred Stock, as heremabove provided, all rights to vote and all voting power shall be vested

_\.

- exclusrvely in the holders of the Common Stock and each holder of shares of Common Stock
fshall be entitled to one vote for each share of Common Stock standmg in such holder s name on’ L

: the books of the Corporatlon -

(3) Dividends. SubJect to the rlghts of the holders of the Preferred Stock the "‘_:
holders of the Common Stock shall be entitled to receive when, as and if declared by the: Board
- :of Directors, out of funds legally available therefore, dividends (payable in cash, ‘'stock or-
: otherwnse) as the Board of Du'ectors may from tinie t6 time determtne, payable to: shareholders -
“of record on such date or dates as. shall be fixed for such purpose by the Board of Dlrectors m
accordance wrth the'F lortda Busmess Corporatron Act, . : ~

'(4) Other. The Comrmon Stock and holders thereof shall have all such other '; T
_'powers and nghts as prowded by law. : : R R



. CERTIFICATE OF DESIGNATION OF PREFERENCES
: RIGHTS AND LIMITATIONS
"OF :
SERIES A CONVERTIBLE PREFERRED STOCK

E The undersigned Bioheart, Inc., do hereby certify thst'

L They are the Chief Executlve Ofﬁcer of Bloheart Inc a Florlda corporatton (the

“Corgoratro "),

T2, The Corporatron 18 authorlzed to 5, 000 000 shares of preferred stock of whrch none e

have been 1ssued

-3, The followmg resolutlons were duly adopted by the Board of Drrectors

. WHEREAS the Certrflcate of Incorporatlon of the Corporanon provrdes for a, class of Lt
+its authorized stock known as preferred stock comprised of 5,000, 000 shares 1ssuable from trme-‘ oo

._tO tlme in one or more sertes

. WHEREAS the Board of Directors of the Corporatlon is authorrzed to ﬁx the dlvrdend, L B
. rights, dividend rate, voting tights," conversion rights, rights and terms of* redemiptionand .. .
" liquidation prefererices of any wholly unissued seties of preferred stock arid the number of shares S

:oonstltutmg any Serles a.nd the deSIgnatlon thereof of any of them and

WHEREAS rt is the desire of the Board of Directors'of the Corporat1on pursuant 16 rtsi" ' _
authority as aforesaid, to fix the r:ghts preferences, restrictions and other miatters relating to a e
 series of the preferred stock, which shall consist of 5,000,000 shares of the preferred stock whlch,'.- L

. the corporatlon has the authority to 1ssue classificd as Series A as follows

. ' NOW, THEREFORE, BE IT RESOLVED, that the Board of Difectors ‘dos hereby -
" provide, for the issuance.of a series: of preferred stock for cash or exchange of other; securmes T
" rights or property and does hereby fix and determine the rights, preferences restrlctrons and e

- other matters relatmg to such series of preferred stock as follows

TERMS OF PREFERRED STOCK

o

- 'followlng mearungs

“Bankruptcy:- Event” means any of the followmg events (a) the Corporatlon or .

‘any Significant -Subsidiary (as such term is defineéd in Rule. 1.02(s): of Regulatron S-X) . _
thereof commences a case-or other proceeding undeér. any bankruptcy, reorganization, ’ % -
arrangement, ad_}ustment of debt, relief of debtors, drssolutlon, insolvency or liquidation .
or srmllar law of | anly. Jlll‘lSdlCthl’l relatmg to the Corporatlon ot any Srgnxﬁcant Subsrdrary: o

Sectlon 1 Deﬁnmons For t.he purposes hereof the fo]lowmg terms shall have the

T



thereof; (b) there is commenced against the Corporatlon or. any Slgmficant Subsrdtary.

thereof any such case or proceeding that is not dismissed within 60 days after
commencement; (c) the Corporation or any Significant Subsidiary thereof is adjudicated
. insolvent or bankrupt or any order of relief or other order approving any suchcase or

proceeding is entered; (d) the Corporation or any Significant Subsidiary thereof suffers -~
- any- appomtment of any custodian or the like for it or any substantial part of its property - °

that is not discharged or stayed within 60 days; (e) the Corporatlon or any Significant
Subsidiary thereof makes a general assignment for the benefit' of creditors; (f) the
_Corporatron or any Significant Subsidiary thereof calls a meeting of its.creditors with a -

view to arranging a composition, adjustment or restructuring of its debts; or (g) the

. Corporation ot any Significant Subsidiary thereof, by any act or farlure to act, expressly -~ '
" indicates its consent to, approval of or acquiescence in any of the foregomg or takes any_{_ .

. corporate ot other detion for the purpose of effectmg any of the foregomg

“Change of Control Transactlon” means the occurrence aﬂer the date hereof of.

any of (2) an acqursmon ‘after the date hereof by an 1ndmdua1 or legal entity or “group™- '

(as described in Rule '13d-5(b)(1) promulgated under the Exchange Act) of effective

- control ‘(whether through legal or beneficial. ownership. of - capital stock ;of the -
* Corporation; by contract or otherwise) of in excess of 75% of the vating. secuntres of the -

Corporation, or (b)’ a replacement at one time or within a one year penod of mote than’ * o

- one-half of the members of the Corporation's board of drrectors ‘which is-not approved by,
a majorrty of those’ mdtvrduals who are members of the board of dlrectors ori‘the date .

hereof (or by-those individuals who are serving as-members Of.the board of directors ‘on . )

any date whose nomination to the board of directors was' approved by a majonty of the
" members of the board of directors who are members on the date- hereof), ot (c). the -

execution by the Corporation of an agreement to which the Corporation is a party or by_ Y -

' whrch it is bound, provndmg for any of the events set forth above in; (a) or (b)

' “Commnssron” means the Securmes and Exchange Comrmssron e

“Common Stog " means the Corporatlons common- stock and stock of any other :

'class mto which such shares may hereafter have been reclassrﬁed ot changed

o

“Comrion. St'o'ck Eg‘ uivalents” ‘means any securities of the’ Corporatron or. the

_'Subsuhanes which would entitle the holder theréof to acquire : -at-any time Comrnon;'_ S

Stock, mcludmg without hmrtatlon any. debt, preferred stock, nghts opnons warfants of.

" other instrument that is at any time convertible into or exchangeable for, or otherw1se'i. :

entltles the holder thereof to receive, Common Stock

“Exchange Act” means the Secuntles Exchange Act of 1934 as amended

‘ ¥ “Exempt Issuanc ”. means the issuance of (a) shares of Common Stock or optxons ok
to empioyees officers or directors of the Corporanon pirsuant to any stock or option plan R
- duly adopted by a majority of the non-employee meinbers of: the Board of Directors of - .

the Corporation or a majority of the. members of a ‘committee of non-employee dlI‘ECtOI‘S -

established for. such purpose, (b) secuntles upon the exercnse of or conversron of any- '

i



- securities issued hereunder, convertible securities, options or warrants issued and -
outstanding ‘on-the date of this. Agreement, provided that such securities havé ot been -
amended since the date of this Agreement to increase the niumber of such securities, and
(c) securities issued pursuant to acquisitions or strategic transactions, provided any such
issuance shall only be to a Person which is, itself or through its subsidiaries, an operating
company in a business synergistic with the business of the Corporation and in which the

Corporation receives benefits in addition to the investment of funds, but shall not include . -

a transaction in which the Corporatmn 1s issuing securities prrmanly for. the purpose of
raising capital or to an entity whose primary business is investing in securities.

“Holder” shall have the meamng gwen such term m Sectlon 2 hereof

‘Ongmal Issue Date” shall mean the date of the first issuance of any shares of the '
. Preferred Stock regardless of the number of transfers of any ‘particilar shares'of Préferred
. Stock and regardless of the number of certificates whrch may be rssued to evrdence such-
' Preferred Stock

“Person "r'neans a .corporation, an’ association, a partnershlp, -an orgamzatron, .
busmess an 1nd1v1dual a govemment or polrtlcal subdmslon thereof ora govemmenta]
agency, - S » ~

o R “&_t:_ug_tﬁs_A_c_t means the Securities Act of 1933 as amended and the rules and' E
: regulatrons promulgated thereunder . o . T

“VWA.P” shall mean the dally dollar volume werghted average sale prrce for:the -
Common Stock on'the Trading Market on any particular Tradmg Day during the perlod
begmnmg at'9:30 a.m., New York City Time (or such other time’as the’ Tradmg Market
publicly announces is the ofﬁcral open of tradmg) and endlng at.4:00 p.m., New York;
- City Time’ (or such other time as the Trading’ Market publlcly announces 1s the- officra]_

PO

the foregomg does not apply, the dollar volume-weightéd average price ¢ of such seourrty 1n"f‘ ’

" the -over-thé-counter market on the electronic bulletin board for such secunty on any -
particular. Tradmg Day during the period beginning. at 9:30 a.m.; New York Crty Time for -
such-other timé as the Trading Matket publicly annoiinces is the ofﬁcral open of trading), = -

and ending at 4:00 p. m., New York City Time (or such other time as the Trading Market -
publicly annources is the ofﬁcral close of trading), as reported by Bloomberg, or,if no
dollar volume:wei ghted average price is reported for such sectirity by B]oomberg for slich ™

- hours, the average of the highest closing bid price and the lowest closing ask price of any . ="

-+ of the market makers for such -security on any partlcular Tradmg Day as reported inthe” "
"pink sheets" by the National Quotation Bureau, Inc. If the VWAP- cannot be calculated - ...
for such security on such date on any of the foregomg bases, the VWAP of such security . o

 on such daté shall be the fair market value as mutually- détermined by the’ Cornpany and -,

~ the Holder.- All such déeterminations of VWAP shall be approprrately and equitably
. adjtlsted in accordance with the provisions set forth herem for any stock dividend, stock
- split, stock’ combination’ or -other- similar transaction occurring dunng any penod used to_
determine the Exermse Prrce (or other penod utrhzmg VWAPs) ’ o



Sectlon 2. Designation- and_Amount. The series of preferred stock shall be
designated as its Series A Convertible Preferred Stock (the “Preferred ‘Stock™) and-the
-number of shares so designated shall be five million (5,000,000) shares (which shall not .
* be subject to increase without the consent of all of the holders of the Series ‘A Preferred
Stock (each, a “Holder” and collectlvely, the “I—Iolders”) Capitalized terms not otherw1se
deﬁned herein shall have the meaning given such terms in Section 1 hereof

_ Sectlon 3. Voting Rights. Except as- otherwise provided herein and as other\mse -
' requlred by law, each share of the Preferred Stock shall have 20'votes on all matters o
. presented to be voted by the holders of common stock. .

" Section 4. Liquidation. Upon any liquidation, dtssolutron or wmdlng-up of the. 2

: Corporatxon, whether - -voluntary or involuntary (a “Liquidation™); the - Holders shall be.. - |
entitled to receive out of the assets of the Corporation, whether such assets are capltal or:

* - surplus, for each share of Preferred Stock an amount equal to the Stated Value per share- 3

: plus any accrued and inpdid dividends thereon and any other fees or l1qu1dated damages ;

‘owing thereon before any- dlstrtbutton or payment shall be made 1o the holders of" any _' I
~“Junior Secunttes, and if the assets of the Corporation shall be msufﬁctent b pay in full .
such amounts, then the entire assets.to be distributed to the Holders shall-be dlsmbuted, =

among the Holders - ratably in .accordance with the respectwe amounts “that “would. be ™

-~ payable on such shares-if all amounts payable thereon wére paid in full. A Change of ..
. - . Control Transactton shall not be treated as a L1qurdat|on The- Corporatron shall marl ST
© written notice: ‘of any’ such Liguidation, not less than 45 days pnor to the payment date

N stated therem to each record Holder : Lo AT

Secnon 5 Conversron

a) Conversmns at 0ot1on of Holder. Each share of Preferred Stock shall bel ‘ o
. convertible into. that number of shares of Common Stock- (subJect to'the’ limitations sét ..~ -

“ forth in’ Section 5(c)) determmed by issuing one (1) share of Cornmon Stock of the: -

~ Corporation for every share.of Preferred Stock:converted, at the'option; ‘of the Holder, at:"" A

any time and from time to time from and after ‘the. Ongmal Issue Date, Holders shall
effect conversions by providing the Corporatron with: the".form of conversion ‘notice

attached: hereto as Annex A (a “Notice of Conversion™). Each: Nottce of Conversion. shall S
_ specify the number of shares of Preferred Stock to be converted, the number of shares of ..

" Preferréd Stock owned prior to the conversion at issue, “the number of shates of Preferred .

" | Stock owned: subsequent to the conversion at issue and the date on whiich such conversion o o L
* ist6 bé effected; which-date may riot be prior to the ‘date ‘the. Holder deliveérs such’ Notrcej;- SR

- of Conversion to the Corporatlon by facsimile (the “Conversion Date’ 9% If no’ Conversron Y '
- . Date is specified in a'Notice of ConVersion, the Conversron Date-shall be‘the date that..

. such Notice of Conversron to the Corporation is deemed delivered hereundcr The_"
- . calculations® and entries Set forth in the Notice.of Converswn shall control ini'the’ absence:" :

- of manifest or mathematrcal error. To effect conversions, as the case may be; of shares of . .~ ™ "+’

"+ :Preferred Stock. a Holder shall not be requu'ed to surrender the certrﬁcate(s) representmg EIR

~such shares of Preferred Stock to the Corporatton unless ‘all of the shares.of Preferred - *-7 - -
Stock represented thereby are so converted, in which case the Holder shall delwer the 3

cert1ﬁcate represen’ung such share of Preferred StOck promptly followmg the Convers10n



Date at issue. Shares of Prefen‘ed Stock converted or redeemed in accordance w1th the ;
terms hereof shall be canceled and may not be reissued.

b MechénicsofConversion o ' T

i.- Delivery of Cemﬁcate Upon Conversion. Not later than three .
Trading Days after each Conversion Date (the “Share Delivery Date™), the
_Corporatron shall deliver to the Holder (A) a certificate or certificates which, after |
the Effective Date, shall be free of restrictive legends and trading restrictions-
(other than those required by the Purchase Agreement) represemmg the number of - .
shares’ of Common Stock being acqulred upon the conversion - of shares of
* " Preferred Stock, and (B) a bank check in the amount of accried. and unpaid
“dividends (if the Corporatron has elected or is required to pay accrued d1v1dends
-in cash. If in the’ case of any Notice of Conversion such certificate or certificatés .’

-are not delivered to or as directed by the apphcable Holder’ by the thrr d Tl'admg___j"”:

" Day after the Conversion Date, the Holder shall be entitled to ‘elect by wrrtten_- .
_ notice to the ‘Corporation at any time on or before its- recelpt of such certlﬁcate or’
_ certificates thereafter, to rescind such conversion, in which évent the Corporatlon ,
shall: immediately return ‘the certificates representmg the shares of Preferred Stock :
* tendered f‘or conversion, :

_ “ii. - . Obligation- Absolute The Corporatron S. o'ohgatrons to issue 4 -
.and’ dellver the. Conversion Shares upon conversion of Preferred - Stock in -, -
accordance with the terms hereof are absolute and uncondrtlonal 1rrespect1ve of.

" any action or macuon by the Holder to enforce the ‘same, any waiver or.consent - T
- 'with respect t0 any provision hereof, the i recovery .of any Judgment againstany” -

- Person or any action to enforce the same; or any setoff, countérclaim, ‘recoupment,

limitation or termination, or any breach or alleged breach. by the Holder orany* - - -
other -Person of any obligation to the . Corporation’ or:any- vrolat:on or alleged Lo

vrolatron ‘of law by the Holder or any other. person, and’ 1rrespectrve of afiy, other . . :

" circumstance which might otherwise limit such obligation of thie. Corporatlon to T '

the Holder in connection with the issuance of such Converswn Shares PRI

._.ili". T Reservatron of Shares Issuable Ugog Conversm The: o

’ Corporatron covenants that it will at all times reserve and kéep availablé out of its ",
* authorized .and unissued shares ‘of Cominion Stock solely for _the purpose of i -

' issuafice upon cofiversion of the Preferred Stock and payment of drvrdends on thezl‘zz""_;;.- D
" Preferred Stock, each as herein provided, free from preemptive nghts or.any-other. .. "
" actual contingent purchase rights of persons other than the Holders, not less than . -

" such number of shares of the Common Stock as- shall. (subject to’any addmonal :

A 'requ1rements of the Corporation &s to réservation of ‘such shares-set.forth'i ‘in the . -
Purchase . Agreement) be issuable (takmg into account the adJustments and o

~ restrictions of herein) upon the conversion of all. outstandmg shares of Preferred -

Stock, except that in the event there are not sufficient shares of Common Stock, - _
reserved. or it would materially limit the nurhber. avallable shares, of Cotmon -~ -

Stock for issuance; the Company will use its bést efforts to increase the authorized

' -shares of Common Stock and the holders of Preferred Stock shall vote in favor of o

<



such increase, The Corporation covenants that all shares of Common Stock that
shall be so issuable shall, upon issue, be duly and valldly authorized, issued and
fully paid, nonassessable, .

v, Transfer Taxes. The issuance of cemﬁcates for shares of the .
Common Stock on conversion of the Preferred Stock shall® be made without: -
charge to the Holders thereof for’ any documentary stamp or sunllar taxés that
may be payable in respect of the issue or delivery. of such certificate, provided
that the Corporation shall not be requtred to pay any tax that may be payable in

respect of any- transfer involved in the issuance and dellvery of any such -
. certificate upon conversion in a name other than that of the Holder. of such shares”
.of Preferred Stock ‘so converted and the Corporat:on shall fiot be requtred to issue "

_or deliver such certificates unléss or until the [Person Or persons:requesting the '
- issuance thereof shall have paid to the Corporatton the amount of suchtax or shall
‘have cstabllshed to the satisfaction of the Corporatron that such tax has been pa1d

' Sectton 7. Certam Adlustments

a) . St ck Dmdends and Stock S lits. 1f the' Corporatron, at’ any tinié whrlct:-, o

" .the Preferred Stock is outstanding: (A) shall pay a stock dividend or otherwrse makéa.

distribution or ‘distributions on shares of its Commorni Stock or any other equity or equity -
"-cqutvalent securities payable in shares of Common Stock (whtch for avoidance:of doubt,

. shall not include any shares of Common Stock issued by the Corporatlon pursuant tothis.. - - .
Preferfed ‘Stock), (B) subdivide outstanding shares of Common. Stock into &’ largér . ¢ =
number of shares, (€) combine (including by way of reverse stock spht) outstandmg-_-. s
shares of Cominon Stock into a smaller number of shares, or. (D) issue by reclassification - Y
of shares of the Common Stock any. shates of capital stock of the- Corporatlon then the = .
Convérsion Price shall be‘multiplied by a fraction of whichthe nurnerator shall be the "
number of sharés of Common Stock (excluding treasury shares, if any) ‘oufstanding : -

before such event and of which the denominator shall be the number -of shares of -
Common Stock: outstandmg after- such event. Any adjustmerit made’ pursuant to' this = -

o Sectton shall become effectrve tmmedxately after the record date for the- determination of - A .
: stockholders entitled to recéive such dividend or dlstr:button and shal] become effectlve‘. SRR

-1mmed1ately after thé eﬂ'ectlve date in the case of a subdmsron combtnatlon or re-
classrﬁcatron : S

b)  Pro Rata Distributions. If the Corporatton ‘at:any ttme whlle Preferred ;

., Stock is outstandmg, shall distribute to all holders of Common Stock (and not to' Holders) o

Co evndences of its tndebtedness or assets or rlghts or warrants 1o subscnbe for or: purchase fu 2

any secunty,,then in each such case the’ Conversion : Prtce shall- be. detemuned by

* multiplying.such Conversion Price in effect 1mmedtately prior to the record date fiked for. . %

" determination of stockholders entitled to receive such distribution by a fraction of which
the denommator shall be the VWAP determmed as of the record date: menttoned above
-and of which the numerator shall be such VWAP. on such reécord date less the. thcn fair

market value at ‘such record date of the portton of such assets or evrdence of mdebtedness S
80 drstrlbuted apphcable to one outstandtng share of the Common Stock as determmed by_-' BRI



the Board of Directofs'in good faith. In either case the adjustments shall be descrtbed ﬁi‘a -‘ l- B

statement provided to the Holders of the portion of assets or evidences of indebtédness so -
distributed or such subscrrptlon rights applicable to one share of Common Stock. Such.
adjustment shall be made whenever any such distribution is made and shall become :

effectrve immediately after the record date mentioned above. S

c) Caleulations. All calculations under this Section shall be made to the
nearest cent or the nearest 1/100th of'a share, as the case may be. The number of shares '

- of Common Stock outstanding at any given time shall not include shares owned or held

by or for the account of the Corporatlon, and the descnptron of any such shares of .-

Common Stock shall be con51dered on issue or sale of:Common Stock. For purposes of .
‘this Section 6, the- number “of -shares of Common Stock deemed ‘to be issued. and

_ outstanding as of a given date shall be the sum of the number of shares of' Cornmon Stock
- (excludmg treasury shares, if any) 1ssued and outstandmg '

d) - Notrce to Holders, Adlustment to Conversmn Pnc Whenever the

Conversion. Price isadjusted pursuant to.any of this Section, the - Corporatlon shall
promptly mall to each ‘Holder a notice setting forth the Conversion Price afiér such
h ad_| ustment and settmg forth a brief statement of the facts requmng such ad_justment o

e

: .S_eetlon-9 Mlscellaneous

8 - Notlces Any and all notices or other commumcatlons or dehverres to be;-

prov1ded by the Holders . hereunder, including, without - lrmxtatton, any- Notrce of i
Conversion, shall ‘be in. writing "and dehvered personally, by facsimile, sent by. a .
nationally recogmzed overnight courier service, addressed to.the’ Corporanon Any ‘and -
all- notices or.other communications or deliveries to be provided by the" ‘Corporation . .- "
, hereunder shall e in Wwriting and delivered personally,:by facsimile,’ sent by a natlonally B
-_recognlzed ovemlght courier. service addressed to each Holder at the: facsrmrle telephone

number or’ address of such Holder appearing on the books of.the Corporatton .or-ifno - -

such facsimile: telephone rumber-or address appears, at the| prmcrpal place of busmess of L
“thé Holder. Any notiée or other communication or deliveries- hereunder shall be deemed -

given and eéffective on the . earliest of (i) the date of transmtssron, if such ‘notice ‘or:

f 'commumcahon is delivéred via facsimile at the facsrmlle telephone- numiber spec1ﬁed in

this-Section ‘prior to 5:30 pm {New York C1ty tlme) (11) the date after the, date of"

transmission, if such notice or communication i8 dehvered via facsrmrle at the facs1m1]e Tl
‘ 'telephone nurnber. spec1ﬁed in this Section later than 5:30 p.m. (New York Clty time) on"’:_ R

any date and earlier than 11; 59 p.m, (New York Clty tlrne) on “such date, (iii) the second

Business Day followmg the date of mailing, if sent by natrona]ly recognized: ovemtght_
coutier service; or (1v) upon ‘aciual’ recelpt by the party to whom such notrce is' requrred toj LR

be gwen

b) N Absolute Oblrgatro ‘Except as. expressly provrded herem, no provrslon-”;

_.of this Cortificate of Designation shall alter or impair ‘the obligation of the Corporahon e
whtch is absolute. and uncondmonal to pay the hquldated damages (1f any) on; the shs.res R



of Preferred Stock at the tlrne place, and rate, and in the coin or. currency, herem .
- prescribed.

¢)  Lost or Mutilated Preferred Stock Certificate. If a Holder’s Preferred
Stock certificate shall be mutilated, lost, stolen' or ‘destroyed, the Corporation shall -

execute and deliver, in exchange and substitution for and upon cancellation of a mutllated
certificate, or in lieu of or in substitution for a lost, stolen or destroyed certificate, a hew
certificate for the shares of Preferred Stock so mutilated, lost, stolen or destroyed but only
upon receipt of evidence of such loss, theft or destruction of such ¢ertificate, and of the

ownership hereof and mdernmty, if requested all reasonably sansfactory to the. '

‘ Corporanon

cnd) Govemmg Law. All questions concerning the. constructlon, valrdrty, '

Aenforcernent and mterpretatlon of this Certificate of Desrgnatlon shall be governed by and; .
cofistrued- and enforced in -accordance with the internial laws' of the State of Flonda, P
‘without regard to the prmc1ples of conflicts of law thereof. Each party agrees thatall legal ..
.proceedmgs concerning the 1nterpretatrons enforcement and’ defense of the transactlons-"j., R
' contemplated by any of the Transaction Documents (whether brought agamst a party . -
hereto or-its reslaectwe affiliates, directors, officers, shareholders,’ ‘employees of agefts) - -
shall be commenced in the state and federal courts sitting in Florida [(the “Florida - -
. Courts™). Each party hereto hereby irrevocably submits to. the exclusive Jurlsdrctron of 7.
. the Florida Courts- for t.he adjudication of any dlspute hereunder or in “conrection

herewrth or with any. transactlon contemp]ated heréby or drscussed herem (mcludmg with

respect to the enforcement of any of the Tra.nsactron Documents), and hereby rrrevocably

waives, and agrees ot to assert in any suit, action or proceedlng, any.claim- that it is'not

personally subject :to the jurisdiction of any such' court, or such: Florida: Courts:- are‘
1mproper or inconvenient-venue for such procoedmg Each’ party hereby 1rrevocab1y R

1

waives personal service of process and consents to process being served in;any such.suit, -

action ot proceedmg by mailing ‘2 copy thereof via regrstered or cemﬁed mall or." "
overnight delivery (with evidence of delivery) to'such party at the ‘address-in effect for -
notices to it under this Certificate of Designation and ‘agrees that ‘such’service shall -
" constitute good and suﬂ?icrent service of process and notice thereof: Nothmg contarncd L

herein shall be ‘deemed to limit in any way any fight 10 ‘serve- process’in any. manner_

‘permitted by law. Each party hereto hereby 1rrevocably .waives, 10 the “fullest extent , -
permltted by apphcable law, any and all right to trial. by jury in' any legal: proceedrng';

. arising .out ;of ‘or relatrng ‘to :this_ Certificate of Desrgnatron or-.the transactions | -
E contemp]ated hereby If either party shall commence an action or proceedmg to eriforce - _

“any provisions of this Certificate of Desrgnatron then the prevalhng party. in such actron' o

or proceedlng shall be reimbursed by-the other party for its attorneys fees and other costs -

. and €Xpenses 1ncun’ed with the 1nvestlgatron preparatlon and prosecutlon of such actlon',.."'_-.; R

or proceedmg

ey : Walver Any waiver by the Corporatlon or. the HoIder of a breach of: any"
.‘_'pmﬂalon of this Certificate of Demgnatlon shall not opcmtc ns or be construcd to bc a. - -’
waiver of any other breach of such provision.or of any breach of any other provrsron of =

A thls Certlﬁcate of Desrgnatlon The farlure of the Corporatron or the Holder to insist. upon-. _‘ Lo



strict _adhefence to any term of this Certificate of Dcsignaﬁoh on (:)nem or more oclca‘s‘ic;hns. : e
shall not be considered a waiver or deprive that party of the right thereafter to insist upon-

strict adherence to that term or any other term of this Certificate of Designation. Any.
- waiver must be in writing.

f) everabllxg' If any provision of this Cem'fieate of Designation is invalid,

illegal or unenforceable, the balance of this Certificate of De51gnat10n shall remain in

effect, and if any provision is inapplicable to any person ‘or circumstance, ‘it shall

nevertheless remain applicable to all other persons and circumstances. If it shall be’ found

.that any interest or other amount deemed interest due hereunder violates’ applicable laws"~ . *
. governing usury, .the apphcable rate of interest ‘due ‘hereunder sha]l automatlcally be -

lowered to equal the maximum perrmtled rate of mlerest

: g Next Busmess Day. Whenever - any payment or. other obhgatlon' : )
- hereunder shall be due on a-day other than a Busmess Day, such payment shall be- made SR
. .onthe next succeedmg Busmess Day .

h) ' Headmgs The headings contained herein are f'or convenience only, do SR
. not constitute & part of this Certificate of De51gnat10n and shall not be deemed to 11m1t or’

affect any of the provnsmns heréof,

e 'u*u**w*n*****uu S




“The date ofeach. amendment(s) adoption January 31 201 3
January 31, 2013 |

{no more than 90 days aﬂer amendmem file dare)

Efféct[ve date if applicable:

Adoptfon of Amendment(s) . (CHECK ONE) oY

= The amendment(s) was/were adopted by the shareholders, The number of_votes cast for. thc amcndmcm(s)
by the shareholders was/werc suffici ent f‘or approval, '

O The amendment(s) wasfwere apprOVed by the shareholders through voting groups The fol[awmg statement
must be separately prawded  for each valmg group entitled to vote sepamrely on t‘he amendmem(s)

: _‘fThe numbcr of votes cast for the améndment(s) was/were sufficient for appmva[ )

by ) M - ] . A
S I ‘ (voringgraup) o

-_D The amendment(s) was/wére adopted by lhc board of directors wnhout shareholder acnon and shareholder P BN S
_ action was not reqmred . oL . . . - S R

. D The amcndment(s) Was/were adoptcd by the lncorporators without shareho]der acnon and shareholder -
.- action’'was nat reqmred ’ . . -

: _Dat_edJanuary 31, 2013

Slgnature r\/ﬂW\ ! ‘ S S S = L L
. (By adlrector prestdentorother oﬂ'cer—lfdtrectors or officers have notbeen . - - - s

'_-, selected, by an incorporar.or— jfin the hands ofsd recewcr, truslee or other coun
appomted f‘duciary by that f'ducmry} C R S

nes

" (Typed orprmted name of person mgmng): . e R T
‘ Praefraacff“ R
{Title of person'signing) ~~ ~* . IR
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