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O . .
TO: Amendment Section
lesion of Corporatlons

' | NAME OF CORPORATION B|OHEART INC.
. DOCUMENT NUMBER: P99000071315

o The cncloscd Articles of A mendmen! and fee are submntted for filing.

P!easc return all correspondcncc conccmmg this mattcr to the foliowing:

: Mike Tomas R

o !
Name of Contact Person - - N L '

BIOHEART INC

Firm/ Company

13794 NW 4TH ST Suite 212

Address

Sunrlse FL 33325
City/ Stntc and le Code

jlemas@josephlemaspa com SRR
' E-mail nddress (to be us:d for future annual rcport notif t.ation}

For furr.hcr informat:on conccming this mattcr, plcasc call

Mlke Tomas

Namc of Conl.act Person

_m954 835 1500 :
Arca Codc & Daytimc Telcphonc Numbcr
: Enclosed isa chcck for Lhc following amoint madc payablc to the Florida Dcpnrtmml of Statc

Cl 835 Fi_u_ng Fee

- [als43. 75 Filing Fee & Olsas. 75 Flling Fee& [1$552.50 Filing Fcc

- Centificatc of Status ~~ Certified Copy .. . . Certificate of Status E }
' S ' (Additional copy Is . CertifiedCopy. ... . ~©. ..o -
- encloséd) . - (Add:tlonal Copy .-" "~ - . .
iscncloscd) B e
Malling Address - : R = A i
:Aniendment Section . - . AmcndmcntSectlon e ER D —1&! ~
“Divislon of‘Corporanons B _ -Division ofCorporauons Ll et L e
.- P.O.Box 6327 . R _ -7 Clifton Building " el R o
-Tnllahassec,FL323l4 o . 2661 Exccutive Ccntcr Clrcle i o sy rﬁ
' Tnllahasscc, FL 3230[ i CR=
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: Articl.es'()‘f-A_ni.eﬁd:hén.t -
to :

Articles of Incorporation
of '

BIOHEART INC.

mmm1ummﬂﬂLmujummum1MjﬂmﬂuUMMMJuMm1

P99000071 815

(Document Number of Corporation (if known)

- Pursuant to the provisions of secmm 607 1006, Florlda Stalutcs, this Florida Prqﬂt Corpomﬂon ndopta the fo]lowmg nmcndment(s) to

it Articles of Incorporatlon

. N - : T The new
" name -must be disrlnguishable and’ camam fhe word * corparallon " “campar;v. lncarporared' or the abbreviation

“Cerp., " Inc “or Co," or the deslgnanon “Corp,” “Inc,” or "'Co"".

' A professional corpararlan name must comam lhe
word “chartered,” "pr_qfes.rlqna! qs.raciqtlan. " ar the abbreviation “P.A." :

.B.
N Pﬂm-‘ipa! 0.0?08 address W 2

" C. 'En N
" (Malling address MAY BE A POST QFFICE BOX)

§" L

o (Florida sireet address) . _ . _ ‘
W e.‘d res: : L F]orldn
' ‘ (C”y) R ) L -
So oo
- R >z @
ered Agent’ janging Regls xr_‘:-l o
i hereby acc'ept the appo!mmem as reglslered agent. .I.am famlilar with and accept rhe oblxgaﬂom qf rhe pos 1&/5- - -E-‘ .
. . LAl
‘ .‘ F- K _f;'T"u (_'..: -0
Sig'naniie of New Regisfcred Agep!, {f changing .. - o '-:
. ) : ) s g
. . . . et ‘_.;‘:. ‘ d ‘
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« (Attach addmaml sheats, |f necessary).  (Be specific)

maoﬂdnmmbmammummwmhhmwmmmm'

ARTICLE It Capital Stock

Tho aggrouato nufnber ouham ofmpnduoekwhld\hcormﬁon ahnll havelhe

L authr.\rny to fseue Is 970 ooo 000 ohama. conslsting of (a) 20 000 000 ahares of Prafomad Stock -
% par valu $0.001 per share: (the “Preferred Block”) and (b) 850,000 000 shares of Common

L Stock par varue 80, 001 per sharo (the ‘common Stock') In the ovent !hat the Board of

Olrectors of the Gorporaﬂon de!ermlnsa. In aocordanoe wlth Becllon 60? 1 0025 of the Florlda

e Bpélmss Cawaﬂon Act. to eomblno sharés of eny Issued and mnstandlng claaa or aerlss Into a

B lemr number of aharea of the sama clau or aeuos. lhe mimber of authoqzad shuree of aunh daas
Lo or series shall be rqduoed by the same parcentago by which the lssuéd eharea of auoh blasa or

rles were roduced as 4 resun of tho combfnation NoMIthstandIng lhe foraooinb n4 the ev&nl
that fdlowlng such eomblnation. ihe number of authortzad ehares of ths olaas or sarfea ao
B combtned is not a mulﬂple ot 1, 000 .000; the Board of Dfmcﬁora may, n lta golé dsoretfon ar 5
) . wlthoul ahareholder appruva!. mduce tha number of authorlzed aharqa of guoh claaa or aerias lo

Uhe ioshbst multple of 800,000 or 1,009,000, n s acle discreton. {contiaied on foliowirig 2390,3)'-:

: e oL L R ) Lot RS

. : ' N ' . -'-.‘!‘. e |

g : L6 st S

» ' ;fuaqppncau., men) IETRE T,

.-.. 3 . _, : <: ' : : . : . . .:. Lo Lotey T ; - .:..,‘.,
‘- R v_;_._ ;. i I--A%'.i'-" o
i’ ) PR r,'?g\ B

mEr - e

e%‘d‘*

7
Py
‘-
o
L

v pagedefa v TR

P




e tobewlt;houtvotingﬂghts. n _ : : R
. ' ('b) the mlmber of, shnres to constitute the clgss or seyies and the designag!ona v '-'_': R B

. 1

- "
[} .

. By way of illus’tration, if |he Board of Directors determmes t0 offect a i-foﬂf reVerse B
. stock split of the Common Stock, the number of authorized shares followlrig the reverse sock .
-+ split will equal 18,750,000; provided, however, that the Board may, in'its discretion and Without . . |
- -shareliolder approval, reduce the number of authorized shares of Common Stock to 18 000 000 '
-sham or 18,500,000 shares, in its sole discretion. , 3

A statement of the powers, preferences and nghta and the thﬂcarlons, hmhations or

L . "residents thereof; in mpect of each class of stock of the Corporation. ls as ibllowa

A

- l) Q:nm! Tho Preferregl Stock may be lssued from time 10 time in one or more cldssesi RN

.'or series; the share of each class or series to have’ suoh designations and powers, Lo
" preferénces and rights, and qualifications, limitations and restrictiong theteof as are -

" stated and expressed hereln and Iis the résolutions’ providing for the: lsaue of duch cla:s 3

-or series adopted by the Board of Directors as herelnaﬁer prescnbed
. (2)‘Em£mnm Authonty is hereby expressly grantqd 10 and vested in the Board of
. Diregtors.to. anthorize the issugnce of the’ Preferred’ Stock ﬁum ﬁm¢ to t{me inone or
.. moreclasses or ‘serles, to détermine and 1ake necessary prooeedlngs fully o eﬂ'ect the
" issugnce of any such Préferred Stock and with respect 16 each class or seriea of . -
. Preferred Btock, to fix and state by the resolition-or resulutions ﬁbtn time to time 4

' ndopted provldmg for the :ssuance lhereof the fol!owmg E T P '
(a) whether or not the class or series is o have votlns ﬁghts. ﬁlll or limited b;- is _ b

thereof

t

- .

(c) the prefexences and relauve. participanng. optional or other specinl rlghts, lf

(d) whether ornot. lhe ghare of any class or senel shall bo redeemab!e and if

S | ;redeemable the redempt:on price or prices, and the time ortimes: at which and the terims: and LA
L eondinom upon whieh such ehares shall be redeemablennd thema:rmcr ofredanptfon, o IR

- (€) whether or not'the shares of a class or seﬁeeehal! he anhject to the operatioh

o -ofreiire.mem or sinking funds 1o be applied to the purchase or redeniption of such'shared for.""
SR retiremem, and if such re;uemem or. slnking ﬁmd or funds be estdblished ﬂn annual amount a0
s thereof and ;he te:ms and pmvismns relativeto the operauon thereof- o BT

(I') the, dividend eate; if nny, whether dlvldends are payablc in cg.sh stock of the -

- Co mtion, or other pIDPeﬂY the coriditions upon ) whlch ‘and thé times when such: dividenda are e
) payrzgle, the preferenm to or the relation o the payment of the div[dends payab!c on dny other . s

L '_--any. and the qua]lﬁcations, lhmtntions or matrictions thereof if'any. with mspect to any nlass or ,-,v.,: R
: .“ﬂu, o . o . . - Sl --."



- class or clnsses or, senes of stock, whether or not- such divrdend shail be cumuhmve of non-
cumulettve. and if cumulatwo. the date or dates from which such dividends shali aoeumuiate

: (g) the preferences, if any, end the amounts thereof that the holdera of any class
or senes thereof shall be entitled to receive upon the voluntary or lnvolunteiy dissolution of or ¢
apon any drstributron of the assets of, the Corporation;

_ -, (h), whether or not the shares of any class or seriés shall be convertible into. or
exchangeable for. the shares of any other class or classes or of any other serfes oi‘ the same or. -

any other class or classes of the Corporation's capital stock and the conversion ‘price orprices or |
rptio or ratios or the rate or rates at which such conversion or exehange may be:fnade, wlth such

SEERY djustmeénts, if any, as shali be etated and expreesed or provided for in sueh resoiution or..

.« adding10'such class or jeries; authorized and unissued sharés of | the Prefe;red Stook not
. -designated for any other ¢lass or series. The Board: of- Directdrs may ‘decreass. the pﬁmber of J' L

T . aubtractl ng ﬂvom such series umssued and undesignated shares of the Prefbrred Stock

) I’lghts. .:-_'._> »_- ) .. i . . . ‘. den

. Preferred Stoek. as heneinabove provided, all rights to vote and. all voting power shali be vestedr S
- -exclasively in the holders of the Common Siock and each holdér of shazes of Cornmon Stock .,

o ;:the books of the Corporatlon

e espordai with the Florda Business Corporaitn Act.

e resolutrons, and . . e e e
L ' (1) euch other rlghts or limitations with respect to any etess or serlcs &s the s Saln G e -
' 'Board ofDiret:tors may deem advrsahle , s S P

- The shares of each claes or series of the Pret‘erred Stock ;nay vary from the ehateeof any
_ other ‘sciries thereof In ariy or all of the foregoing respects. The Bodrd of Diréctors ray incneese -
. .the numbér of shares of Preferred Stock desighated for any existing ¢lass or series By.a reaolutron . -

" ihares of the Preferred Stock designated for any existing claiss or serios by a regolution; .

Lo 0y, _angm_l Al shares of Cominon Stock shall b rdentieal dnd si-au enmle the
.. .holders thereof to the serne power, preferenoes. qualrficanone, limitatlons. pnvilegee and other

S ©(2) Yotiug Rightg. Bxcept as otherwise required by law or as may be provided i:y :
o -the resoiutnons of the Board:of Directors authonzmg the issuance of any clﬂss or geéries of the ' =

) .-shall be entitied fo'éne vote for each ehare oi‘ Common Stook standlng in suoh holder s nnrpe on N

3 D,mldend; Subject to the rights of the holders o!' the Preferred Stook the

RN hoiders of the Gommon Stock shall be entitted to receive when, as ' fiid I déclared by the: Board LT
* .. 1of Directots, out of funds legally available therefore, dividends (payable ini cash, stook of Ll

L otherwlse) a8 the Board of Diroctors may from.timie 10 ‘tine determina- p&imble to’ eh‘a.reholders KO

" of record on 8  stuch dete or dites’as. shall be fixed for such purpose by the oi‘ Dueotors in T

Cen T e o mcommon_smckandhomersmmpfshanhman suchother“
"-powemandrightsasprovidedbylaw R R i L

o e,
LI S



CERTIFICATE OF DESIGNATION OF PREFERENCES
' RIGHTS AND LIMITATIONS =
OF
" SERIES A CONVERTIBLE PREFERRED STOCK
AMENDMENT ONE :

| _ AThe following resolutions were duly adopted by the Board of Di'rectorS' _

. WHEREAS the Certlﬁcate of Incorporatlon of the Corporatlon provides- for a class of 1ts_ -:.
authorlzed stock known as preferred stock, compnsed of 20 000, 000 shares 1ssuable from tlme :

""f-. 'tO tlme in ODC Ol‘ more SCI‘IGS

WHEREAS the Board of Directors of the Corporatron is. authorized to fix the dmdend =

. rights, dividend' rate,: voting nghts, conversion rights, rights and, terms. of redemption and |
" liquidation preferences of any series of preferred stock and thie number of shares constituting any .
;.. Series and the designation thereof of any of them and has de31gnated 20,000, 000 shares as Series
A Convertlble Preferred Stock; and . . .

_ WHEREAS 1t is the desure of the Board of Dlrectors of the Corporatlon, pursuant to‘its |

‘ authonty as aforesand to: modlfy the voting nghts relatmg to the Senes A Convertlb]e Preferred_ ) o

Stock

NOW 'I'HEREFOR.E BE IT-RESOLVED, that the Board of Dn'ectors does hereby restate S
without modxﬁcatlon the rights, pneferences and limitations of the Sertes A Convertible -

'Preferred Stock, eéxcept that the Board of Directors does hereby modlfy the votmg nghts relatmg PRI \

.. to the Series A Convertlble Preferred Stock.as follows L




TERMS OF PREFERRED STOCK

, Secgonl Deﬁmtlons For the porposes hefeof, the following termc sha]l: -
have the followmg meanmgs : . :

_ . “Bankrugtcy Even t” means any of the followmg events (a) the Corporatlon or:- .
o any Significant Subsidiary (as such term is defined in Rule 1 .02(s) of Regilation S-X)"‘
~ . thereof commences a case or other proceeding inder any: bankruptcy, reorganization;.
arrangement adJustment of debt, relief of debtors, dnssolutlon, msolvency or llquxdatton}
" or similar law of any Junschctlon relating to the Corporatlon orany Significant Subsnd:ary L

- thereof;. (b) there ‘is.commenced against the Corporatton or any S:gniﬁcant Subsidiary

o ;_thereof any. . -such - case .or proceeding that is not dismissed -within 60 ‘days after
.~ commencement; (c) the Corporatlon or-any Significant Subsidiary thereof is adjudicated .~
" insolvent or bankrupt or any order of relief or other order ‘approving any such case or. -
* proceeding is entéred; '(d) the Corporation or any Slgnlﬁcant Subsidiary thereof suffers o
.. any appomtment of any custodian or the like for-it-or any subjstantial part of it§‘property - " ..
that is not discharged or: ‘stayed. within .60. days (¢) the' Corporanon or any Slgnlﬁcant_f'" T
Subsuhary thereof makes a general assignment for. the. benefit .of creditors;- (f) the .. .
L Corporatton or any Slgmﬁcant Subsidiary thereof calls a meetmg of its credltors w1th a .
L view ' to arranging ‘8 composition, adjustment or restructunng of its -debts; of (g) the -~ . =
Corporation or any Significant Subsidiary. thereof, by any act or failire to-act; expressly *
- . indicates its consent to,.approval of or acquiescence in any. of the, foregoing or takes any:
- 'corporate or other actlon for the purpose of eﬂ‘ectlng any of the foregomg e

o “Qhangg gf Cogtggl ng_nsact;og ‘means the occurrence aﬁer the date hereof of '

‘ any of (8) an acqmsmon after the date hereof by an- 1nd1v1dual or legal entity of- “group“ ST
. (as._described .in Rule 13d- 5(b)(1) promulgated under the- Exchange Act). of efféctive- -+ =
control (whether through legal or beneficial ownershlp ‘of .capital - stock~ of * the R
' Corporatlon by contract-or otherwise) of in excess of 75% of the’ voting securities of the =~ . -
- Corporauon, or (b) a rep]acement at one time ‘or within a one year penod of moré than IR
. .. one-half of the members of the ‘Corporation's board of dlrectors which is not- approved by
-a majonty ‘of those individuals who are members of the boatd of directors on the date
_ heréof (or by. ‘those mdwtduals who are serving as members of the board of directors on Do
* any date whose niomination to_the board of directors was approved by & majonty of the
members of the board of dtrectors ‘who are members on thé date- hereot), or (c) the. .
execution by the Corporatmn of an'agreement to which the Corporatlon isa party or by" T

which it is bound provndmg for any of the events set forth above in (a) or (b)

. “Cg 1ss10 rneans the Securmes and Exchange Commlssmn

“Co mon §toc " means the Corporatlon S common stock, and stock of any other":-'-_‘__.{... .

| class 1nto whlch such shares may hereaﬁer have been reclassnﬁed or changed -



“Common Stock Equivalents” means any securities of the Corporation or the

Subsidiaries which would entitle the holder thereof to acquire at any time Common-.
- Stock, including without limitation, -any debt, preferred stock, rights, options, warrants or -
_ other instrument that is at any time convertible into or exchangeable for, or otherwrse

: entltles the holder thereof to receive, Common Stock. ,

_“Egchenge Act” rneans the Securities Exchange Act.'of 1934, as amended

“Exempt Issuance” means the issuance of (a) shares of Common Stock or options a

to ernployees, officers or directors of the Corporation pirsuant to any stock or ‘option plan

:du]y adopted by a majorlty of the non-employee members of the. Board of Dtrectors of

established for such purpose, (b) securities upon the exerclse of or converswn of any.. -~

‘securltles rssued “hereunder, . convertlble securities, opttons or warrants issued and*.-'_-_ S
outstandmg on the date of this. Agreement, prov:ded that ‘such securmes have not been. ..

- ‘amended since the’ date of thts Agreement to increase. the number of such. secunttes, and

S (c) securmes 1ssued pursuant to acquisitions or strategic transactions, provided any such- ' -

~ issuance shal] only be to-a Person which is, itself or through ifs subsididries,-an operating " .- "
company in a busmess synergtstlc with the business.of the- .Corporation and in which the ..
Corporation receives benefits in addition to the investment of funds, but shall not mclude; T
a transaction in which the Corporatlon is issuing securities pnmanly for the purpose of

. ralsing capttal or to an entity whose primary busmess is mvestmg m securmes

“ﬂoldg[" shall have the meamng glven such term in Sectron 2 hereof

‘ “Ozlgmal Issue Dat " shal] mean the date of the first i 1ssuanoe of 8 any shares of the S

- -Preferred Stock regardless of the number of transfers of any- partlcu]ar shares of Preferred - &
_ Stock and regardless of the number of certlﬁcates which’ may be 1ssued 10 ewdence such L

| . Preferred Stock

. gerso n" 'rneans ¥ corporatlon an’ assocratlon, a partnershlp, ‘an’ orgamzatlon a:" o
' "..busmess, an: mdmdual 8 govemment or polmcal subd1v1smn thereof or.a govemmental.
‘agency : . ‘ : R

o “§ecglt1es Acf‘ rrreans the Securmes Act of 1933 as amended and the rules and"-'.' o
regulatlons promulgated thereunder . . : _

L “y_ﬂ_ll” shall mean the da11y dol]ar volume-werghted average sale pnce for the SR
'3-Common Stock on the. Tradmg Market on .any particular Trading-Day during.the period ..
-_Abegmnmg at’9: 30 a.m.; Néw York City. Time (or such other time as the Tradmg Market. "~ .

“publicly announces is the official open of' tradmg). and ending at 4: 00 pm., ‘New York i

City Time (or such other time as the Trading Market pubhcly announces is the oﬁ'xclal :

close of trading); as reported by Bloomberg through its"Volume at Price" functions or, if ~ E

- the foregoing does not apply, the dollar volume-weighted average price of such securtty in o T

the over-the-counter market on’ the electromc bulletm board for such secunty on: any <



. pamcular Tradmg Day dunng the penod beglmung at 9:30 a. m., New York Cxty Time. (Orl'“' —

“such othér time as the Trading Market publicly announces is the official open of trading),
-and ending at 4:00 p m:, Néw York City Time (or such other time as the Trading Market .
publicly announces is the official close of trading), as reported by Bloomberg, or, if no

. dollar volume-weighted average price is reported for such security by Bloomberg for such- .

‘ 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 particular Tradmg Day as reported in the: -
. "pmk sheets“ by the ‘National Quotation Bureau, Inc. If the VWAP cannot be calculated' R
“for siich security on sich date on any of the foregoing’ bases, the VWAP of such security

- on such date shall be-the fair market value as mutually deteriined by the Cornpany and |

theHolder. - All such determinations of VWAP shall be appropnately ‘and equitably S
" adjusted in accordance with the provisions set forth herein for any stock dividend, stock-“~.- "
split, stock combmatlon or. other similar transaction’ occumng durmg any penod used to e

- deterrmne the Exercise Pnce (or other penod unhzmg VWAPs)

: Sectlog Qesrgganog and Amoun 'I'he senes of preferred stock Shall be S
‘ ,.'desrgnated ‘a8 its, Senes A Convertible Preferred. Stock (the’ “&e{eged Stock™) and the: -
“. number of shares:so-designated shall-be twenty miltion’ (20,000,000) shares. (whrch sha!l L
" .not bé subject to increase. without the consent of -all of the-holdersof: the Series'A: © =
‘ _Preferred Stock.: (each; a “Holder” and collectlvely, the: “Holders“) Capltallzed terms. not-f-i' S

otherw:se deﬁned herem shall have the meanmg gtven such terms m Sect:on 1 hereof, .

-Section3. - Vofing. Rights. Except as othermse provnded herem and as'

fotherw1se required’ by law;edch share of the Preferred Stock: shall have 25, votes on all"f e
- m&tters presented to be. voted by the holders of common stock . .

S gtxon & L ggtdatlog ‘Upon-any hqutdatron dlssolunon or wmdmg-up of i

_'the Corporahon, whether voluntary or involuntary.(a “ngu;dago n"), the Holders shall be.. ..
éntitled to receive out of the assets of the Corporation, whether sich.assets are’ capital of .

' urplus, for each share of Preferred Stock an amount equal to the Stated Value per share L

' plus any accrued ‘and unpald dividends thereon and any -other. fees or hqmdated damages E
- owing théreon before any distribution’ or ‘payment shall be made to the’ holders ‘of any - -

-+ Junior Securities, and if the assets of the Corporation:shall ‘be’ insufficient fo'pay in full *
" such amounts, then:the entire. assets to be distributed to- the Holders" shail-be. distributed ..~ '
among . the Holders -ratably in accordance with. the - respectlve amounts that would -be .- 7. -
payable on such, shares if all amounts payable thereéon. were, paid in full. " A. Change of - T
" Control Transaction shall not be treated as a quuldatlon ‘The- Corporatlon ‘shall mail . ‘-

“ writtén notice of any such quurdatlon, not ]ess than 45 days pnor to the payment date' O
3 ‘stated therem, 1o each record Holder N S O

iegm_i Qonxersto | P i |
Conversions at Option of Holder. Each share of Preferred Stock shall be"':

‘ convomble mto ‘that number of sharee of Common Stock (sub_]ect to the' hmrtotions set . el -

'forth in Sectlon S(c)) deterrmned by 1ssu1ng one (1) share of Comrnon Stock of the



. Corpdratwn for every share of Preferred Stock convertecl at- the opnoh ot' the I-lolder, at’
any time and from time to time from and after the Ongmal Issue Date. Holders' shall

. effect eonversnons by provrdmg the Corporatlon with the form of conversion notice - -

. attached hereto as Annex A (a “Notice of Conversio n”). Each Notice of Conversion shall
‘specify the number of shares of Preferred Stock.to be converted, the humber of shares of
Preferred Stock owned prior to the conversion at issue, the number of shares of Preferred

Stock owned subsequent. to the conversion at issue and the date on which such conversion ... .

- isto be effected which date may not be prior to the date the Holder. delivers’ such Notice

-of Conversnon to the Corporation by facsimile (the “gogversmg Date "). If no Conversion . o

/" Date-is $pecified in a Notice of Conversion, the Conversion Date shall be the date that - -

“such Notice ‘of Conversion to the Corporation is deemed 'delivered- hereunder, The: "

S «calculations and entries set forth in the Notice of Conversnon shalt control in the absence T

, of mamfest or. mathematlcal errot. To effect conversioris, as the case may be, of shares of -
o Preferred- Stock, a Holder shall not be required to surrender the cemﬁcate(s) representmg L s
7 suich 'shares”of Preferred Stock to the’ Corporation unless all of the shates of Preférred” .
; :".-._'Stock represented thereby are so.converted, in which case the Holder shall-deliver:the . .. -
certificate tepresenting such share of Preferred: Stock promptly followmg the Conversion .~ - .
Date at issue. . Shares of Preferred Stock converted or redeemed in accordance wn.h the' o

. terms hereof shall be canceled and may not be relssued

‘b_)"__]';f_'"Mechani_cefof'COnversion S S e

' Delive of Ce |ﬁcate U on ohversto Not later than three -

" ,-"Tradmg Days “after..each ‘Conversion: Date” (the “Share Dellv'

te“), thE-_';T' L

~ Cotporation shall: deliver to the Holder (A) a certlf' cate or Ceftificates which, after -
~the Effective’ Date, shall be free of restrictive: legends and tradmg restncttons.'._'-'. Lo
(other. than those requ1red by the: Purchase Agreement) representmg ‘the number of ©
. shares of ‘Common Stock being’ acquired upon the ‘conversion: of .shares-of . -
‘-.:"':__-Preferred Stock and (B) a bank check in-the ‘amount of accrued and unpaldf‘ T

e dividends.(if the Corporation has elected or is required-to pay ‘accrued dividends - |

" in‘cash. If-in-the case of any Notice of Conversion §uch ¢ettificate o certlﬁcates"';.,:

- are not: dellvered to or as directed by the appllcab]e ‘Holder by the third Tradmg

-~ Day. after tlie: Conversion Date, the Holder shall be: ¢ntitled to- elect. by ‘written -
‘notice to ‘the Corporatlon at any tire on or before. its receipt of siich certlﬁcate or. o
 certificates thercaﬁer, to rescind such ¢ conversion, in 'which'évent: the Corpdratlon

' ,shal] mnnediately return the cemﬁcates representmg the shares of Preferred Stock T

.:-.tendered for conversron -

n bllgatlcn Absolute The Corporatton 8 obllganons to issue and" .

- deliver the Convers:on Shares upon conversion of: Preferrccl Stock in accordance g

‘with the terms hereof are absolute-and uncondltxonal n'respectlve of any ‘action or - n .
" Inaction: by thc ‘Holder to cnforce the same, any waiver.or, consent with. respect ol

_any provnsnon herecf the recovery of any Judgment agamst any Person or any.

':5: ‘.'.L ..




- actlon to enforce the same, or any setoff counterclalm recoupment, hmltanon or
termmatlon, or any breach or alleged breach'by the Holder or any other Person: of - -
any obligation to the Corporatton or any violation or alleged vrolatlon of law by
‘the Holder or any other person, and irrespective-of any other clrcumstance which . .~
might otherwise limit such obligation of the Corporation to the Holder in
connectton with the i issuance of such Converston Shares o

iii. : Reservgtnon of Shares Issuable Upon Conxexggg 'I‘he Corporatron '
covenants that it will at all times reserve and keep available out of its authorized °
- and unissued shares of Common Stock solely for the purpose of'i issuance upon .
* conversion of the Preferred Stock and payment of dividends on the Preferred: -
- Stock, each as herein, provided,. free from preeriptive rights or any other actual
- _.contmgent ‘purchase rights of persons other than the Holders, not less than such
. “number_of ‘shares of the Common Stock  &s shall (subject to any additional’
. requirements of the Corporation as to reservatlon of. such shares set- fotth in the.
Purchase Agreemient) .be issuable (takmg into. ‘account the adjustments ‘and.-

- ‘restncnons of herein) upon the conversion of all outstandmg shares ‘of Preférred - -

: . Stock, except that in the event there are not sufﬁc:ent shares of Gommon Stock -
" reserved 'or- ii: would rhaterially limit the number available’ shares ‘of. Common-' o
- "-Stock for issuance, the Company will use its best efforts to increase ‘the authotized *
. .-shares of Common Stock and the holders of Preferreéd Stock shall vote in favor of - __
. such increase. The Corporation covénants that all shares of Common’Stock that =
. shall"be so issuable shall, upon 1ssue, be duiy and vahdly authorlzed tssued and :
- "fully pard nonassessable S . T T

v Transfer' Taxes. The issuanice’ of cernﬁcates for shares of:: the:,‘, Ll

-':'Common Stock on conversion of the’ Preferred - Stock shall ‘bé; miade w1thout;' S

~ charge - to ‘the ‘Holders thereof for any documentary’ stamp or. similar taxes.that - . :

o . -'may be payable in réspect of the issue or- delwery of ‘such: certlﬁcate, provrded,_'-_-':‘-5:;-_1-__3--_-,___;‘.
" ‘that the Corporatton shall not be requlred to pay any tax that hay be-payablein® : ' °

L respect of ‘any transfer involved in the issuance ‘and delivery of -any: such: -
© 5 rcertificate ipon conversion in a name ‘other than that of the Holder of such shares

of Preferred Stock so converted and the Corporatton shall not be rcqmred toissue - S

.. or’deliver such certificates. unless or until the person or persons requestmg ‘the.
" “igsuance theréof shall have paid to the Corporation the amount of such.tax or-shall -
have establlshed to the satlsfactron of the Corporatton that such tax has been patd APRE

: ‘:-.f"S—chIOgZ Certam Ad|ustments e : i
tock Dlvrdends and §tocg Splitg If the Corporanon at any: trme while |

B .'ithe prefened Stock is outstanding: (A) shall pay’ a- stock dividend ‘or ‘otherwise make a

dlstnbutton or distributions on shares of its Common: Stock Or any. othcr equlty or.equity i

G qurvnlent sccurities’ payuble in shares of Common Stock’ (whxch, for avordance of donbt, " .

shall not mclude any shares of Common Stock 1ssued by the Corporatron pursuant to t}ns



" Proferred Stock), (B) subdivide outstanding shares of Common Stock into a laiger- -

" number of shares, {C) combine (including by way -of reverse stock split) outstanding

shares of Common Stock into a smaller number of shares, or (D) issue by reclassification .

of shares of the Common Stock any shares of capital stock of the Corporation, then the
- Conversion Price shall be multiplied by a fraction of which the numerator shall be the
~number of shares of Common Stock (excluding treasury shares, if any) outstanding-

. before such-event and of which the denominator shall be the number of shares of - ,
- Common Stock outstanding after such event. Any adjustment made pursuant to this*, "

" Section shall become effective immediately after the record date for the determination of

stockholders entrtled to receive such dividend or distribution and shall become effective - .
'tmmedlately after the effecttve date in the case of a subdmsron, combrnatlon or .- -

. re—class1ﬁcatron

b)) E;o Rata . D1§t_1_-;bu_tlon If the COrporatlon, ‘at any time whlle Preferred o

- Stock is outstandmg, shall drstnbute to all holders of Common Stock (and not to Holders) o

. evidences of its. 1ndebtedness or asséts or rights or warrants to- subscnbe for or purchase -

any security, then: in :each sich - case the Conversion Price shall. be determined by -

multiplying such Conversion Price in effect nnmedlately prior.to the record date fixed for .
. determination,of stockholders entitled to receive such distribution by a fraction of which .-
- :the denomrnator shall be the VWAP determined as of the record ‘date mentxoned ‘above, -

‘and of which the numerator shall be such.VWAP on such récord date less the then fair
market value at such record date of the portion of such assets or evidence of 1ndebtedness _
so distributed applicableé to one outstanding share of the Common Stock as determmed by -

the Board of Directors i in good faith. In either case the ad_]ustments shall bé:described in .- - o

" a statement prov:ded to the Holders of the portion of assets or evidenceés ‘of indebtedniess - **-

. so distributed or such" subscription rights applicable to: one share of Common Stock:

~ Such adjustment shall be made whenever any such drstrrbutlon is n__tade and shall become

' eﬁ'ectlve rmmedlately aﬂer the record date mentioned above

Q) - Cglcylatlons All calculatlons under this Sectlon 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 outstandmg at any given time ‘shall not include shares owned or held o

by or for the account of the Corporatron and the descrtptron of any" such shares of

C ,Common Stock shall be considered on, issue or sale.of Common Stock For- purposes of 7

. this* Section 6, . the ‘number of : shares of Common Stock: deerried  to. -be rissued- and.

_‘Outstandmg as of a.given date shall ‘be the sum of the number of shares of Common Stock: L N

o ".‘(excludmg treasury shares if any) 1ssued and outstandlng

L dj”-""' : to ,
,Conversron Price ‘is- adjusted pursuant to ‘any’ of. this .Section; - the Corporatlon shallfr,’-'_-"‘

" promptly. mail- to ‘each Holder ‘a notice setting: forth the: Conversron ‘Price after” such:';";, o o

o ad}ustment and settmg forth a brlef statement of the facts requlrmg such ad_]ustrnent




o M S Miscellaneou

Cha) Nottce Any and all notrces or other communications or- deliveries to be
- provrded by the Holders hereunder, including, without lirnitation, any Notice of
_Conversion, shall be in writing and delivered personally, by facsimile; sent. by a

" nationally recogmzed overnight couriér service, addressed to the Corporation. Any and - - -
- all notices or other communications or deliveries to be provided by ‘the Corporation

. ‘hereunder shall be in wrltmg and delivered personally, by. facsimile, sent by a nationally ‘-

' “recognized overnight ‘courier service addressed to each Holder at the facsimile telephone. - -

‘number or address of such Holder appearing on ‘the books" of the’ Corporatron or-if no’

- sich facsimile telephone number or address appears, at the pnnctpal place of business of '
_"--__.;the Holder Any notice or other. communication or deltverres hereunder shall be deemed_",'_"__ S
- given and effectrve on the eatliest of (i) the date of transmission; if .such notice or.. .+

o 'commumcatton is delivered via- facsrmrle at the facsinule telephone number spectfied in oo

- this- Section. prior ‘to' 5:30 p.m. (New. York Crty timie), (ii) the date “after the date of "+
- transmtssron, if such notice or communication is delivered via; facsrtmle at the facsimile.. " . .
telephone number spec1ﬁed in thrs Section later than 5:30 p.m. ‘(New York Ctty time)on - .
any date-and earlier than 11:59 p.m. (New York, City time) on.sich date, (iii) the second - .-

: Business’ Day followmg the date of mailing, if sent by natronally recogmzed OVerrught S

- courier service, or (w) upon actual receipt by the party to whom such notlce rs requrred to .

-be grven

Absg]ug Obltgatggn Exccpt as expressly provrded herem ‘no provrston of P |

L ' this’ Certtficate ‘of Designation shall alter or impair'the Gbligation 4f the Corporation, -~~~ "

‘which is absolute and unconditional, o pay the liquidated damagés (if any) on, the shares = =
.-of Preferred: Stock at the time, place and rate, and in: the com or currency, herem-.f EIUEEN

_'prescrtbed

~ Stock certrﬁcate shall be niutilated, lost, stolen .o destroyed the Corpomtron shall |-

c) Lost of Mug lg"ted Preferred_Stock "Cémﬁé&f lf a Holder S: Preferred"‘.._' o

exécute and deltver in exchange and substitution. for and ; upon’ cancellatton ofa mutilated L

P .certificate, or in-lieu of or in substitution for a lost, stolen or. destroyed certrﬁcate, anew

- ertificate for the shares of Preferred Stock so mutilated, lost; stolen or destroyed but only .
“upon receipt of evrdence of such loss, theft or destruction of such certificate; and of the . .

" '{"':-ownershlp hereof and ‘indemnity, ‘i requested all reasonably satlsfactory to. the'_..ﬂ5j N

Corporatton

ove;mgg Lg All questrons concernmg the constructton, valldlty;

" enforcement and interpretatton of this Certificate of- Desrgnatlon shall be. governed by: and,__-_ i_‘.-i-._..'.‘ L
' “coristrued and’ enforced in. accordance with the mternal laws. of thé State”of Florida,

~ without regard to the prlnclples of conflicts of law thereof Each’ party agrees that ‘all .

legal proceedtngs concerning “the interpretations, ‘énforcement - and -defense” of “the: ™ o

transactions contemplated by any of the Transaction Documents (whether brought agamst '

. a party heretoor its respective. affiliates; directors; officers, shareholders, employeesor i '~
agents) shall be commenced in the state and federal courts smmg in Flonda (the “ﬂg[jd_gh'_-:.;_- SR



"Courts”) Each party hereto hereby 1rrevocably submlts to the exclusrve Junsdlctlon of

 the Florida Courts for the adjudication of any dispute hereunder or in connection
*herewith or with any transactlon contemplated hereby or discusséd herein (mcludmg with

respect to the enforcement of any of the Transaction Documents), and hereby 1rrevocably

waives, and agrees not to assert in any suit, action or proceeding, any claim-that it is not. L

..Zpersonally subject to the jurisdiction.of any such.court, or such Florida Courts’ are -
1:1mproper or mconvement venue for such proceedmg Each party hereby 1rrevocablyi'- L
waives personal service of process and consents to process being served in any such suit,

action, or proceeding by mailing a copy thereof via registered or certified ‘mail ‘or .
overnight delivery (with evidence of delivery) to such party at the address in effect for: i

A “notices. to it under this Certlﬁcate of Desrgnatron and agrees that such: service sha[l‘

... constitute good.and sufficient service of process'and. notice.thereof. . Nothlng containéd

‘herein shall be. deemed to limit in any way any right to- serve process in"any manner'_

permitted by law. .Each party hereto hereby irrevocably ‘waives; to the; fuillest -extent -~ -
permltted by applrcable law, any and all right to trial by jury in. any- legal proceeding . "

"~ -arising -out of: orrelating tothis ‘Certificate of . Desrgnatron .Or “the " transactions. =
___contemplated héreby. If either party shall commence én action or proceedmg 10 enforce. - -

" any provisions. of this Certificate of Designation, thei the’ prevalling party il such action -

s :-_f--‘or proceedlng shall be reimbursed by the other party for 1ts attorieys fees. and other costs.-'-' -
- and expenses meurred w1th the 1nvest1gatron preparatlon and prosecutlon of sueh actron S

oot proceedmg

) arver Any waivér by the Corporatron or the Hotder of a breach of any.‘ o

= provrsron of thls Cettificate of De31gnat10n shall not operate-as or be ‘construed to befal.._-'»-r-’.- -
- waiver of any other breach of such provision or of any breach of i any other’ provision of .

~“this’ Cemﬁcate of Desrgnatron ~The failure of the’ Corporatton of the-Holder to insist
" upon stnct adherence to- any .term of this Certificate of. Desrgnatlon on. one' or: more-

occasions shall'not be considered a waiver or deprive that party.of the nght thereafterto .

insist .upon - strict " adherence ‘to. that term or .any other term of this Certrﬁcate of
Desrgnatlon Any Waiver rnust be in wnting ' SECE SRR

: i) ._EXQLGMII If any provrsron of thrs Certrﬁcate of Desrgnatron 1s mvalld .
A_lllegal or; unenforceable, the ‘balance of this_ Certlﬁcate of Desrgnatron shall” remain m;.f_ .‘
‘effect, and if- any provision- is mapphcable to any person or elreumstance, lt shall;-.._..;'_

e ‘nevértheless remain pplicable to el other persons and circumstances. If it shall'be found

. . - that. any mterest or other amount deemed interest due. heréunder violates applieable laws - :'
~ governing usury, the applrcable rate of interest: due hereunder shall automatreally be

lowered to equal the. maxlmum permltted rate of mterest

Negt Business. Day Wheénever any payment or other obhgatlon hereunder',‘f.j -

shall be due on a day other than a Busmess Day, such payment's shall be made on the nextfi - Qo
L sueceedrng Busmess Day PRI -



- h) Headlgg The headlngs contained herem are for convemence on]y, do not o
constitute & part of this Certificate of Designation and shall not be deerned to_ limit or o

aﬁ'ect any of. the provnsxons hereof.
. ’ t#**tt**tt#ttt*#**ttt




The date of each amendment(:) adoptlun- November 11,2013
date this document was signed. -

_Effective date ]f_gp_'n[igg,b]_e

, if other than the

(no mare than 90 days after amendment file date)
~ Adoption of Amendmient(s)

(QHEQK..&E)

he amendment(s) wns/were adopled by the shareholders The number of voles cast. for the amendrnent(s)
by. the sharehotders was/were suft‘ cient for approval

BThe am:ndment(s) was/were approved by the shaneholders l.hrough voting groups The followhrg statemem
mu.rr be :epararebr pmvided for each vo.'lng group enrlrled to vole separarely on the amendmem(s)

“The number of vor.es east for the amendment(s) was/were suﬁ‘ clent for approval
‘.b)'.-'.' : e

(voﬂns smup)

nclion was riot requlred

ET he e.mendment(s) was/were adopted by the board of dlrectors without shareholder nction nnd shareholder
-The amendment(s) waslwere adopted by lhe tncorporat.ors without ahareholder actlon and shareholder
. - action was not requlred '_

Dgied Decambar 1, 2013

Slgnature o

_(Bya dlrector, pres:denl or other oﬂ' cer — |f dlrectors or ofﬂcers have not, been

< selected. ‘by an incorporator — i in the hands of a receiver. lrustee -of other court
nppo[nted ﬂduclary by that ﬂduc[ary)

Mlke Tomas

(Typed or prmted name of person sisnlng)
Cheif Executive Officer

(Tule of person sngnlng)
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