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" TO: Amendment Section - -

‘For further Information concerning this mptfcr,.plca'se call: "

Division of Corporations

| NAME OF CORPORATION: BIOHEART, INC.

DOCUMENT NUMBER: '.P.9900007‘1 815

‘,Thc cncloscd Articles of Amendmem and fee are submmcd for fi hng

“Please return n[I corrcspondcnce conccmmg this matter (o t.hc fo[lowing

Mike Tomnas

Name of Contact Person ‘

 BIOHEART, iNC.

Firm/ Company

13794 NW 4th Street, Suite 212

Addrcss

_, :'Sunnse Florlda 33325 i i

City/ Statc and Zip Code

e’mas@Josepmemaspa com
' E-mail addrcss (to.be uscd for future annual report notlf' catlon)

(305 . 531-1174

Jbseph |. Emas

Name of Comact Pcrson - T : Area Code & Dayume Tel:phonc Numbcr 3

E .Encloscd isa chcck for thc followlng amount madc payable to lhe Flonda Dcpartmcnt of' Statc ; '

=) $35 Filing Fee - . G.!s43 75 ang Fee & D$43 75 Filing Fee &. Oss2.50 Fllmg Fcc ¥ L
. . : Ccrtiﬁcatc of Smtus - Certified Copy .. Certificate of Status

(Additional copyis -~ Certifiéd Copy .
enclosed) _ (Addmonal Copy
T is enclosed) -

Malling Addréss -

: -Amendmcnl Section -~ - - . - Amendment Section RN
‘Division of Corporations™ ., . Division of Corporatiois =7~ -
"P.O.Box6327 - - - . - Clifton Building

Tallghassee, FL 32314 . . 2661 Exccutive Center, CI.I'CIC
: - . ' 'Tallaha.ssce, FL 32301



Articles of Amendment B
Artlcles of Incorporation
of

' BIOHEART,INC. : - :
. (MMMMMM.&A@MM
P99000071 815 . '

(DocumcntNumbcr of Corporation (lf known)

Pursuani to thc prowslons of scctlon 607. 1006 Flonda Statutcs this Florida Proﬂt Corpomﬂan adopts the following amendmcm(s) to "

o ItS Artlcles of lncorporauon

o A lummm_ummmnnmmmaﬂlmmw_m
, : ‘ : : : L - The new
name -must be d:slingulshable and cantain the word “corporation,” “‘company,” or “incorporated” or the. abbrevlaﬂon

] Corp,” “Inc.," or Co., " or the designation "Corp," "Inc,” or "Co”. A prqfessional corporaﬁon name must comain the
.-word’ ‘chartered, . " pmfessiana! a.ssocmnau. " or the abbreviaﬂon ‘PA .

B Ersera: = _
+ (Principal office address WEEZAMM 3

c&nmummummmmmm o o S T
(Malling address MAY BE A POST OFFICE BOX) e L

(Florida street address) . ‘
e ce iddress: A f Florldﬂ .._._........__..'
ew Registe e':.""- l'h istered Age

o hemby accept the appointmem as registered agem “am familiar wh‘h and accep! fhe obhgallans of lbe pm‘iﬂon: w

o ‘Slgn_ar_t_:re_bf New Registered Agent, if cha.qg_i'ng_: B

_ Pagelof4



" lf amending the Officers andlor Dlrectors, enter the title and name nf each ofﬂcer!dlrector belng removed and tltle. name. and o l‘ St

address of each Officer and/or Director belng added:

(Attach additlonal sheets, If necessary)

Please note the officer/director title by the first letter of the office title: : '
P = Presidént; V= Vice President; T= Treasurer; S= Secretary; D= Direcior; TR= Tmsree, C= Chafrman or. CIerk CEO = Chief

* Executive Officer; CFO = Chief Financial Officer. If an officer/director holds mare than oné mle, list-the first letter of each oﬁ" ce ., .

_ held President, Treasurer, Director would be PTD.
. Changes should be noted In the following manner. Currently John Doe Is listed as the PST and Mike Jones Is Iisred asthe V. Therels - .
a change, Mike Jones leaves the corporation, Sally Smith is named the V and S. Theu .rhould be noted as Jahn Dae PTa.s a Change, _—
" Mike Jones, V as Remove, and Sally Smh‘h SV as an Add. .

- :Example; -
-+ .+ X Change N 4 I'th DQ;
. XRemove . ¥ Mike Jones
CXaw S salysmin | SRR

'_l‘t,iD._CHénsé'_' . ———
Law- '
:-_.D_.R'g;ndve

311 change L
D.Ad_d;_.' L
J)D_Change‘ _______
' D_Add | o
o ELR:mové' o
}vn.cmmgc IR
; D_Add SRR
_ ‘D_Remcwe
5):DCB§nge ' __
| I:LAdd R
D_Rcmovc

'm[:lc:hangc - __
p D_Add '
'jD_Remo.v'é - -
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E. mmmmummmﬂmmmm
(Attach addrtronaf sheets if necessary). (Be specific):

- Atticle Il Is deleted in its entirety and replaced as follows:

ARTICLE }i

Capltal Stock

The aggregate number of shares of ' capital stock which the Corporatlon shefl have

the authortty to issue ls 1 ,620,000, 000 shares, consisting of (a) 20, 000 000 shares of

L Preferred Stock, par value $0. 001 per share (the “Preferred Stock *) and

| (b) 2,000, 000 000 shares of Common Stock, par value $0. 001 per share c ‘

(the *Common Stock") R

_ Astatement of the powers, preferences and rlghts and the qualrﬁcetlons Irmitations LT

.or. resndents thereof In respect of each class of stock of the Corporetlon is as follows : -_1,'.‘ R

| "‘A Preferred Stock

: (1) General The Preferred Stock may be Issued from tims to time In orie ormore - e

‘ classes or series, the share of each cless or series to have such desfgnations

- and powers preferences and rlghts ‘and qualh"catlons Ilmltattons and restrlcttons as..

‘are stated end expressed hereln and in the resolutlons providing for (conttnued below) ST

" . -{if not applicable, Indicdte N/A) "

‘Page 3 of 4



The date of each amendment(s) ndoption' Apnt 16 2014 . T v . .if:oi'.hcr than the
date this documcnt was signed. o .

Eﬂ'ec_tive date jf applicable: May 19 2014
o . o - (no more than 90 days qfter amendmam f Ie dare)
Adoption of Amendment(s) o (QHEE@EE)

he amendment(s) wasAvere adopted by the sharcholders. The number of votcs cast for the amendmcnt(s) .
by the sharcholders was/wete sufli clent for approval, ,

3 Dl'hc amcndmcm{s) waslwcre approved by the sharcholders through votmg groups. The foﬂowlng s.'a:emem :
must be separately pravided far each.voting graup entitled to vore sepamrely on the amendmem(s) '

“Thc numbcr of votcs cast for the ammdmcnt(s) wasfwcrc sufficient f'or appmval

o (voting group) S ’ '.-

DThc mncndmcnt(s) was/weré a.dopmd by thie board of directors wﬂhout shm-eho\der acuon and sharcholdcr: 5ol
V. action was not rcqu:red ) . R D

. .T he amcndmem(s) was/were adopted by the moorporators wu.hout sharcholdcr actlon and shareholdcr .
action was not requiired. .

Dated 0S-1% 14

(By a director, prc51dent or other officer — if directors or officers have not bcen L .
sclected: by an moorporator— itin thc hands ofa recewcr, trustcc or other court ST !’
appomtcd ﬁducmry by that ﬂduclary) : ST oo

. Mike Tomas

(Typed or printed name of person mgning)

‘ -Chref Executwe Ofﬂcer .
C (Title of pcrson signmg)

Page 4 of 4



(2

' :votirig rights;

.shal] be redeemable and the manner of redemptxon, .

the issue of such class or series adopted by the Board of Directors as hereinaﬂer prescribed.

Em_ﬁr_en_e_s Authonty lS hereby cxpressly granted to and vestcd inthe Board of Dn'ectors to authonze the i issuance
of the Preferred Stock from time to time in one or more classes or series, to determine and take necessary :
proceedings fully to effect the issuance of any such Preferred Stock and with respect to each class or series of
Preferred Stock; to fix and state by the resolutton or resolutions from time to time adopted provrdmg for the issuance
thereof the. followmg ' T a

-(a) whether or not the class or series is to have voting rights, full or limited, oris to be without- ;.

_{b) the number of shares 10 constitute thé class or series and t}re_desigttatiens. thereof;

. , (c) the preferences and relative, participating, epttonal or other spec!al rights, if any, and the
quahﬂcatlons, Itmmmons or ‘restrictions thereof 1f any, wuh respect to any c]ass or serles . . -

(d) whether of not the share of any class or series shall be rcdeemable and if redeemable the "
redemptlon price or prices, and the time or times at which and the terms and condmons upcn whrch such shares _

(e) Whether or not the shares of a class or series shall be subject to the opemtlon of i rettrement

f-or smkmg funds to be apphed to the purchase or redemption of such shares for rettrement and if such retlrement or

. smktng fund or funds be estabhshed the annual amount thereof and the terms and prowsions relatwe to the o
' operation thereof . - -

_ : (D) the dmdend rate. if anty, whether dividends are payab!e in cash stock ot‘ the Corpcmﬂon o . TRt
.. - other property, the conditions upon which and the times when such dwrdends are payable the preferences | to orthe 0 -
* relation-to the payment of the dwrdends psyable onh any other class or classes or series of stock; whether or not such -

dividend shall be cumulatwe or non-cumulative, and if cumulatwe, the date or dates from whtch such dtvrdcnds
shall accumulate; - ’ . .

(g) the pref‘ercnces. if any, and the amounts thereof that the holders of any class or senes '

: thereof shali be entitted to receive upon thc voluntary or involuntary dlssolutron of, or upon any dlsmbutlon of the __f '_ '

- assets of, the Corporatlon,

). whether or r niot the shares of any class or series shafl be conveﬂible lnto, or exchangeab]e

_ 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

Corporatron s capital stock and the ccnversion price or prices or ratio or ratios or the rate or rates at which such .
conversion or exchange may be made, with such ad}ustments ifany, as shati be stated and expressed or. provrded for

) In such resolution or resolutlons and-

may deem adwsable

(r) such other nghts of hmltauons wrth respect to any class or senes as the Board of Drrectors



The shares of each class or series of the Preferred Stock may vary from the shares of any other series
thereof in any or all of the foregomg respects. The Board of Directors may increase the number of shares of -
" Preferred Stock deSIgnated for any existing class or series by a resolution adding to such class or series, authorized
‘and unissued shares of the Preferred Stock not designated for any other class or'series. The Board of Directors may
- decrease the number of shares of the Preferred Stock designated for any existing class or series by a resolution,
subtracting from such series unissued and undesignated shares of the Preferred Stock.

B. Common Stock

. (1) Q_gg_mj All shares of Common Stock shall be 1dentlca| and shall entitle the holders thereof
" to the same powers, preferences ‘qualifications, hmltatlons, privileges and other nghts y

.

() Xg_tjp_g_&ghg Except as otherw1se reqmred by Iaw or as'may be provided by the resolutlons' .

L of the Board of Dlrectors authorizing the issuance of any class or series of the Preferred Stock, as hereinabove

. _.prowded, all rlghts to vote and all  voting power shall be vested exclusively in'the holders of the Common Stock and :

*.each holder of shares. of Common Stock shall be entitled to one- vote for. eaeh share of Common Stock standmg in:
" such holder s hame’ on the books of the Corporanon : e

L 3) D:vldeng§ SubjeCt to the rights-of the holders of the Preferred Stock, the holders of' the ;
Common Stock shall be erititled to receive when, as and if declared by the Board of Dtreetors, ont of fnnds legally.

available therefore, dividends (payable in cash; stock or otherwise) as the Board of Directors | may from time fo time ..
detersning, payable to shareholders of record on such date or dates as shall be f' xed for such purpose by the Board of S

. Dtrectors in accordanCe with the Flonda Busmess Corporatlon Act.

B ',prowded by law h

CERTIFICATE OF DESIGNATION OF PREFERENCES
' RIGHTS AND LlMITATIONS '
OF. :
SERIES A CONVERTIBLE PREFERRED STOCK ,

The underslgned Bloheart inc. do hereby cemfy that:
l They are the Chlef Executwe Ofﬁcer of Btoheart, Inc.,a Florida corporatlon (the “g_gmgmngu )

2 The Corporatlon IS aut.honzed to 20 000 000 shares of pref‘erred stock, of whlch none have been lssued. ‘
-3 The followmg resolutlons were duty adopted by the Board of Drrectors

WHEREAS the Certlﬁcate of Incorporatlon of the Corporatlon provrdes fora elass of its: authorlzed stock
) known as preferred stock, compnsed of 20,000, 000 shares, tssuabie from t1me to time in one or more senes

‘ .. WH EREAS, the Board of Dlrectors of the Corporanon is authorized 1o ﬁx the dmdend nghts, dmdend mte,
voting rights, conversion rights, nghts and terms of rcdemptton and Ilqutdatlon preferences of any wholly unissued
" seriés of preferred stock and the number of shares consmutmg any Senes and ﬂIe deslgnatlon thereof of any of
‘them; and.. e : : - o _ . : e

(4) hg The Common Stock and holders thereof shall have all such other powers and nghts as’ A v



WHEREAS, it is the désire of the Board of Directors of the Corporation pursuant to its authority as aforesald
to fix the rights, preferences, Testrictions and other matters relatmg to a series of the preferred stock, which shall
consist of 5,000,000 shares of the preferred stock which the corporation has the authority to issue, classified as

Series A, as follows:

NOW, THEREFORE. BE. IT RESOLVED,; that the Board of Directors does hereby provide for the_issuan'c.e _6f
a series of preferred stock for cash or exchange of other securities, rights or property and does hereby fix and ’
determine the rights, preferences, restrictions and other matters relating to such series of preferred stock as follows:
. TERMS OF PREFERRED STOCK . |
S - . De ﬁnitions._ For the purposes hereof, the following"tehns shgll havethe - -
- following meanings: e o v S e

. “M{ﬂ_gygm“ means any of the followirng events: (a) the Corporanon or any S1gmt‘ cant Subssdlary

" (as such term is defined in Rule’ 1. 02(s) of Regulation S-X) thereof commences a case or other. proceedmg underany - -

bankruptcy, reorganization, arrangement, adjustment of debt, relief of debtars, dissolution, insolvenicy or liquidation
or similar law of tmyjurlsdlctlon relating to the Corporation or any Slgmf' icant Subsndlary thereof (b) there is° .
commenced against the Corporatwn or any Significant Subsidiary therenf any such case or proceedmg that i is not '
dismissed within 60 days after commcncement (c) the Corporatlon or any. Signifi icant Subsndnary thercof is:

. adj udicated insolvent or bankrupt or any order of relief or other order. Bpproving any such case or proceedmg is-
entered; (d) the Corporatlon or any Slgmﬁcant Subsidiary thereof suffers-any appomtment of any custodian or the

* like for'it-or any substannal part of its property that is ot discharged or stayed within 60.days;.(¢) the. Corporanon
“or an y Significant Subsldtary thereof makes a-general assignment for the benefit of credltors. (f) the Corporation or_

B any Significant Subsidiary thereof calls 8 meeting of its creditors with a view to arranging a composmon ad_lustmem o R
of restructuring of'its debts; ot (g) the Cotporation or any Significant Subsidiary. thcreof by any act or fallure toact, . - . -
expressly md:cates ts consent to, approval of or acquiescence in any-of the foregomg or takes any corporate or other oo

action for the purpose of eﬂ'ectmg any of the foregoing.

: “Change of Con;gol :Ijmnsgmgn" means the occm'rence aﬁer the date hereof of any of (a) an acqmsmon o
after the date hereof by an individual or tegal entity or “group” (as descnbcd in Rul-13d-5(b)1) promulgated undcr b
- the Exchange Act) of effective control (whethcr through legal or benefi cial OWI'lerShlp of capital stock'ofthe "~ =+~

Corporatron by contract or otherw1se) of in excess of 75% of the voting securities of the Corporanon ot (b)a .
“replacement at one time or within a one year period of more than onz-half of the members of the Corporation's board
of directors which is not apprOVed by a majority of those individuals who are membérs of the board of dlrcctors on

- the date hereof (of by those mdwnduals 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 mcmbcrs of the. ‘board of directors who are
members on the date hereof), or (c) the execution by the Corporation of an agreement to whl_ch the Corpomnon is a

- . partyor by which itis bound, provxdmg for any of the eveuts set forth above in (a) or (b)

T Q_omml_mgn means the Secuntles and E‘,xchangc Commlssion

l “Q_g_mm_n_Smgjg“ mieans lhe Corporattou s common stock, and’ stock of any ‘Gther class mto whlch such:"' '
h shares may hereaﬁer have been reclass!ﬁed or changed ’ . . o

“C_mgn_ﬁtmk_&mmlgutj” means any securities of the Corporanon or. the Subsadmnes which wmlld.s_ .
- erntltle the holder thereof to acquire at uny time-Common Stock, including without limitation, any debt, preferred"_"- o

_-." stock, righits, options; warrants of, other instrument that is at any time convemb]e into or eXchangcable for. or

* . otherwise cnntles the ho!der thereof to recewe, Common Stock. : :



: ;‘MQ&’; ni'eanslhe' Securities Exchange Act of 1934, asamended.

“Exempt !s;uagce means the issuance of (a) shares of Commcm Stock or options to employees, officers or
directors of the Corporation pursuant to any stock ot option plan duly adopted by a'majority of the non-employee '
members of the Board of Directors of the Corporation or a majority of the members of a committee of non-émployee
diréctors established for such purpose, (b) securities upon the exercise of or conversion of any securities issued
hereunder, convertible securities, options or warrants issued and outstanding on the date of this Agreement, prov:ded
_that such securities have not been amended since the date of this ‘Agreement to increase the number of such _
© securities, and (c) securities issued pursuant 1o acquisitions or strategic transactions; prowded any such issuance.

. shall only be to a Person whlch is, itself or through its subsidiaries, an operating company in a'business synerglstic
“with the business of the Corporation and in which the Corporation receives benefits in addition to the investment of
funds, but shall nt include a transaction in which the Corporatlon is issuing | securmes prlmarily for the purpose of .

ralsmg capital or to an entlty whose prlmary business is mvestmg in securities.

" “H ]d Y shall have the meanmg gwen such term in Secnon 2 hereof. -

- Qng_ggusau;_gmg“ sha]l mean the date of the' ﬁrst issuance of any. shares of the Preferred Stock
r ,regardless of the numbér of transfers of any particular shares of Preferred Stock and regardless of the number of
cemf cates which may.be issued to evrdence such Preferred Stock. - :

"E_rsgn“ means a corporation, an ﬂSSOCIBthﬂ, a partnershlp, an orgamzatmn, a busmess, an mdrvndual a
government or polmcal mbdmsuon thereof or & govemmental agency. e

_ “Securitie $ A 1’ means the Secunt{es Act of 1933 as amended and the mle.s a.nd regulatlons promulgated- .
. thereunder

|"
B

XEAB" shall mean the daily dollar volume-welghted average sale prlce for the Common Stock on the E

A Tradmg Market on any partrcu!ar Trading Day duting the period beginning at 9:30 a.m., New York C\ty Time, (or T
. such other time as the Trading Market publicly announces is the official open of tradmg), anid ending at4:00 p.m;, - 7

_New York City Tire (or such other time as the Trading - Market piiblicly announces is the. official: close of tladmg),_ L
as reported by Bloomberg through its "Volume at Price” functions or, if the foregoing does not apply, the dollar

. volume-weighted average price of such secr.mty in the over-the-counter market on the electromc bulletin board for - .-"‘._; .
* such security on any particular. Tradmg Day during the period begmning at 9:30°a.m;, New York Clty Time (or- such R
- other time as the Trading Market publicly annourices is the official open of tradmg) and endmg at 4:00-p.th.; New

. York City. Time’ (or such other time as the Trading Market publicly announces is the’ ofﬁclal close of tradlng) i)

. reported by Bloomberg, of, if no dollar volume-weighted average price is reported for such secunty by Bloomberg . * L

. for such hours, the. average of the hnghest closing bid price and the lowest closing ask price of any of the market :
“makers for such security-on afty particular Trading Day as reported in the "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 on such date shall.be the fair market value as mutually determined by.the Company:and. the S

Holder. All such determinations of VWAP shall be appropriately and equltably adjusted in accordance with'the

. provisions set forth herein for any stock dividend, stock split, stock combination or other similar transact:on

oceurring durmg any penod used to determine the Exercise Pnce (or other perlod utlhzmg VWAPs)

‘.Scc‘ i

o B Convemble Preferred Stock (the “Preferved Stock™) and the number of shares so designated shall be twenty miltion.
o (20,000 ,000) shares (whrch shall not be subject to increase without the consent of alt.of the holders of the Series ‘A . o
' Preferred Stock (each, a “ﬂo]dc "and collectively, the “Heolders™). Capltallzed terms not otherwnse deﬁned herem - -

- ‘shall have the mean mg gwen such terms in Seenon 1 hereof.

gqﬂgngugn_gug_Amgum The series of pref'erred stock shall be desngnated as its Seriw A o



Section 3. Mqt_mg_&gh_a Except as otherwise provtded herein and as othermae requtred by law, each
share of the Preferred Stock’ shall have 25 votes on all matters presented to be voted by the holders of common
stock,

: §ectton 4. Liquidation. Upon any liquidation, dissotution or wmdmg—up of the Corpornnom whether
voluntary or involuntary (a “Li iquidation™), the Holders shall be entitled to receive out of the assets of the ' -
Corporation, whether such assets are capital or surplus, for each share of Preferred Stock an amonnt equal to the
Stated Value per share plus eny accruéd and unpaid dividends thereon and any other fees or liquidated damages

_awing thereon before any dtstrtbutton or payment shall be made to the holders of any Junior Secuntlee, and if the -

-assets of the Corporat:on shall be insufficient to pay in full such.amounts, then the entire assets to be distributed to -

. 'the Holders shal be distributéd among the Holders ratably in accordance with the respecttve amounts that would be. o -

: payable on such shares.if all amounts payable thereon were paid in full, A Change of Control Transactton shall not

- be treated as a Liquidation, The Corporation shall mail written notice of any. such Ltquidation, not less than 45 days S

' prior to the payment date stated therem, to each record Ho]der

, ct'_O_ 5 Q_OJMI#JQD _ e
8) gonvm ons at Qpnon of Hgldgt Each share of Preferred Stock sha]l bc converttble lnto that _

nuinber of shares of Common Stock (subject to the limitations set forth in° Sectlon 5¢c)) determrned by i issuing one
.~ {1} share of Common Stock ‘of the' Corporatton for every share of Preferred Stoclt converted at ‘the option of the o
"¢ Holder, at any time and from time to time from and after the Original Issue Date .Holdérs shall effect conversrons by,_ Ce
providing the Corporation with the form of conversion notice aftached hereto as Annex A (a ‘I_ﬂ_o_tLe_Q_f w

: Cm”) Each Notice of Conversion shall specify the number of shares of Preferred Stock, to be converted the o

; number of shares of Preferred Stock owned prior to the convetsion at issue, the number of shares of Preferred Stock
owned subsequent to the conversion et issue and the date on which such conversion is to bé effected, whlch date
- may not be prior to the date the Holder delivers such Notice of Conversion to the Corporation by facsimile (the -

“Conversion Date”). If no Conversron Date is specrt' ied ina Notlcc of Conversron the Conversion Datc shiall bé the Sl '
date that such Notice of Conversion to the Corporatton is deemed delwered hercunder The calculatttms and entries | -

set forth in the thtce of Converston shall control in the absence of manifest or mathemattcal erTor. To eﬁ'ect
conversions, as ‘the case may be of shares of Preferred Stock a Holder shall hot be reqmred to surrender the

. certificate(s) representing such shares of Preferred Stock to thé Corporation unless all of the shares of Preferrcd
Stock represented thereby aré so converted, in whtch case the Holder shall- detiver the certtﬂcate reprekenttng such -

share of Preferréd Stock promptly following the Conversion Date at issue. “Shidres of Preferrcd Stock converted or .

: redeemed in accordance wrth the‘térms hereof shall be canceled and may not be reissued.: -

by. . Mechanics versj

"\ Delivery of Certficats Upon Conversion. Not it thn thies 'rradms Days afterA
- each Conversion Date (the “w") the Corporation shall delwer to the Holder (A

" a certificate or certificates which, afier the Effective Date, shall be frée of restrictive legends and -

© - trading restrictions (other than those required by the Purchase Agreement) representmg the. :
number of shares of Common Stock being acquired upon the convérsion of shares of Preferred

Stock, and (B) & bank check in the amount of accrued and unpaid dividends (if the Corporation has © - S

~ elected or is requtrecl to pay accrued dividends in cash. It‘ in'the case of any | Notice of Converston
such cemficate or certificates are not delivered to or ag dirécted by the apphcable Holder by the S
third Tradmg Day.after the Conversion Date, the Holder shall be entitled to elect by written notice o
to the Corporation at any time on or before its receipt of such cemﬁcate or certrﬁcates thereafter
"~ to rescind such conversion, in which event the Corporation shall lmmedmtcly return the
'certiﬂcates reptesentlng the shares of Preferred Stock tendered for conversron ‘



) Oblrganog Absolute. The Corporatton 3 obhganons to issue and dehver the
Conversnon Shares upon conversion of Preferred Stock in accordance with the terms hereof are
absolute and unconditional, irrespective of any action or inaction by the. Holder to enforce the
same, any waiver or consent with respect to any provision hereof, the recovery of any judgment -
against any Person or any action to enforce the same, or any setoff, counterclaim, recoupment,

limitation or termination, or any breach or alleged breach by the Holder or any other Person of any

obligation to the Corporation or any violation or alleged violation of law by the Holdeér or any -

other person, and itrespective of any other circumstance which might otherwnse timit such

-oblrgﬂtlon of the Corporation to the Holder in connection w1th the issuance of such Conversron
: Shares :

i, Begeaatign of Shareg Issuable Umn anvgmiog Thé Corporanon covenants -

 that it will at all times réserve and keep available out of its authorized and unissued shares of:
. Common Stock solely for the Jpurpose of issuance upon conversion of the Preferred Stock and::
payment of dwrdends on the Preferred Stock, each as herein prov:ded free from preemptwe nghts

* " orany other actual contingent purchase rights of persons other than the Holders, not less than siich ;. R

~ number of shares of the Common Stock as shali (subject 1o any.additional i requrrements of the
'Corporatlon as to reservation of such shares set forth in the Purchase Agreement) be 1ssuable
(taking into account the adjustments and restrictions of herein) upon the conversion of all
" outstanding shares of Prefeired Stock, except that in the event there dre not sufficient shares of
.. Common Stock reserved or it would materially limit the number avarlab!e shares of Common
.'Stock for i issuance; the Company will use its best efforts 16 increase the authorized shares of
" Common Stock and the holders of Preferred Stock: shall vote in fhvor of such increase, “The: " .
: Corporatton covenants that all shares of Common Stock’ that shall be so tssuable shall upon rssue
be duly and valtdly authorized; ‘issued and fully pald nonassessable o PRI N

iv. j]‘_muster j[‘_gxe " The issuance of certifi cates 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 similar taxes.that may be payablé in respect. of the issue or dehvery ofsuch -
certificate, provrded that the Corporation sha!l not be required to pay any. tax that may be payable ’

L in. respect of ¢ any transfer mvolved in the issuance and dehvery of any such cemﬁoate upon EE
conversion in a name other than that of the’ Holder of such shares of Preferred Stock so converted .

" and the Corporatron shall.not be required to issue or deliver such certlﬂcates unless or antil the.
-, person or persons requesting the issuance thereof shall have pald to the Corporatlon the armount of ‘
o such tax or shall have estabhshed to the sansfactton of the Corporanon that sueh tax has been patd _

S.LI]QDJ_MAJMD_EH ent

, a) Stgcls D]Vldenga and Stock Splits. If the Corporatlon -at any time whlle the Preferred Stock is’.
_outstandmg (A) shall pay.a stock dividend or otherwise make a distribution or dlstributtons on’ shares of its” '
Common Stock or. any other equity or equity equivalent securities payable in shares of Common Stoek (whleh “for
avordance of doubt, shall.not include any shares of Common Stock ssued by the Corporatlon pursuant tothis
Preferred Stock), (B) subdwrde outstandmg shares of Common Stock- mto a larger number of shares, (C) oomhme
(including by way of reverSe stock split) outstanding shares of Common Stock into a ‘'smaller number of shares,-or”

(D) issue by reclass1ﬁcatton of shares of the Common Stock & eny sharee of capital stock of the: Corporatlon, thén the a

Conversion Price shall be ‘multiplied by a fractlon of which the numerator shall be the numbet of shares of Common .

Stock (exchiding tree,eury ‘shares, if any) outstandmg before such event and of which the denormnator shill be’ the

. number of shares of Common Stock outstanding after such event. Any adjustment madé pursuant to this Section -
shall become effective Immedlately after the record date for the determlnatton of stockholders entltled 10 receive |
such dividend or dtstribunon and shali become effective rmmed:ately aﬁer the eﬂ"ecuve date n the case of a

' subdwrsron, combinanon or re-classrﬁcation . »



b} Bm_&gt__gm If the Corporauon at eny time while Preferred Stock is outstandmg. shatl

. - distribute to all holders of Common Stock-(and not to Holders) evidences of its indebtedness or assets or rights or

* warrants to subscribe for or purchase any security, then in each such case the Conversion: ‘Price shall be determiined
. by multiplying such Conversion Price in effect immediately prior to the record date fixéd for determination of
" stockholders entitled to receive such distribution by & fraction of which the denominator shall be the- VWAP
determined as of the record date mentioned above, and of which the numerator shall be such VWAP on such record
date less the then fair market value at such record daté of the portion of such assets or evidence of indebtedness so
distributed appheable to one outstanding share of the Common Stock as determined by the Board of Directors-in = ", .
good faith. In either case the adjustments shall be described in a statement provnded to the. Holders of the portion of . .
assets or evidences of indebtedness so distributed or such subscription rights applicable to one share of CommOn
" . Stock. Such adjustment shall be made whenever any such dlstnbutlon is made and’ shall become eﬂ"ectwe
- immediately after the reeord date mentioned above. - : :

_ ¢ | g__[ggl_gn_n_ All calculations under this Section shall. be made to the nearest eent or the nearest ‘
. 1/100th of a share, as thé case may be -The number of shares of Common Stock outstanding at any gwen time shall '

- not include shares owned ot held by or for the'account of the Corporation, end the: description, of any. such shares of ¢ -

Commion Stock shall be considered on issue or sale of Commion Stock. For purposes of this. Sectlon 6, the numher
of shares of Common.Stock deerned o be issued and outstanding as ofa: given date shall be’ the’ sum of the number
"+ of shares of Common Stock (excludmg trea.sury shares if any) issued and outstandmg

Ngnmﬂﬂdemm;mmmygmm ‘Whenever the Conversmn Pﬂce is adJusted
' pursuant to any of this Section, the Corporation shall promptly mail to:each Holder anotice settmg forththe, * '

' Converslon Price afier such ad_]ustment and settmg forth a brief statement of' the_ facts reqmnng such ad_]ustment

o -a) Notices.’ Any and aIl notlces or other commumcations or delwerles to be provlded by the Holders_ i B
: hereunder, {ncluding, wnhout limitation, any Notice of Converston, shall be in writing and délivered personally, by _- .

“facsimile, sent by 8 nuuonally recognized overnight courier service, addressed to the Corpomnon Any and-all :
notices or other communications or delweries to'be provided by the Corporation | hereunder shall be;in’ writmg and
- delivered personally, by facs:mlle, sent by a nationally recognized ovemlght courjer service addressed to each
*- Holder at the facsimile telephone number or address of such Holdet gppearing on the books of the Corporation, or if.
" no such facsrmlle telephone number or address appears, at the prmclpal place of busmess of the Holder.” Any notice .-
or other communicatton or deliveries hereunder shall be déemed given and effeenve on the earhest of (1) the date of
- transmission, if such noticé or communication is delivered via facsimile at the facsimile telephone number. speclf ied

""" in this Section prior to 5:30 p.m (New York City time), (i) the date after the date of u'ansmtssmn, if such.notice or -

. ‘communication is delivered via facsimile at the facsimile telephone number speﬂﬁed in this Section later, than 530,
p.m, (New, York City nme) on any date and earher than'11:59 p.m. (New York Clty time)-on: such date, (m) the o

second Busmess Day following the date of mailing, if sent by natlonally reeogmzed ovemlght courier semce, or (w) L

upon actual receipt by the party to whom such notice is reqmred tobe gwen

KRG

b) Ahsg]m;__hggn_n Except as expressly provv.ded herem, no prov{ston of tlus Cemﬁeate of

" Designation shall alter.or impair the obligation of the Corporation, whichi is absotute and-unconditional, to pay the:

. liquidated damages (if any) on, the shares of Preferréd Stock at the tlme plaee and rate. and m the emn of curreney. » "
N herem prescnbed . . A A

_ ¢ - LostorMutl Préferred Sto' entificate. 1f a Holdér's Preféired Stock eertlﬁeate shall be
©* mutilated, lost, stolen or destroyed, the Corporation shall execute and deliver, in éxchange and substitution for and -



" .upon cancellation of a mutilated certtﬁcate or in Tieu of or in substitution for alost, stoien or destroyed certtﬁeate,

new certificate for the shares of Preferred Stack so mutilated, lost, stolen or destroyed bt only upon receipt of -
evidence of such loss, theft or destruction of such certificate, and of the ownership hereof and mdemmty, |f
requested, all reasonabiy satisfactory to thé Corporation. - .

d _Q_ern_ng_g_w ‘Al questions concerning the constructton valtdtty, enforcement and

interpretation of this Certificate of Designation shall be governed by and construed and enforced in accordance wnth _. S

the internal laws of the State of Florida, without regard to the principles of conflicts of law thereof. Each party
agrees that all Iegai proceedings conceming the interpretations, enforcement and defenSe of the transactiohs

" -contemplated by any of the Transaction Documents (whether brought against a party heréto or.its respective .. - )
- affi hatcs directors, officers, shareholders, employees or agents) shall be commenced in the state and féderal eouns .
. sittlug in Florida (the *Florida Courts™). Each party hereto hereby m‘evoeably subtmts to the exciusrve _]lll'lsdlctlon
..-of the Florida Courts for the adjudication of any dispute hereunder of in connection herewrth or with, any transaction
" contemplated hereby or discussed herein (including with respect to the enforcement of any of the Transacnon
- Documents), and hereby irrevocably waives,-and dgrees not to assert in any suit, action of. proeeedtng, any. clatm that

it's not personally subject to the jurisdiction of any such court; or such’ Florida Couirts.aré improper or. inconvenient
venite for such proceeding. Each party heteby irmevocably waives personal service of process and consents to: )
process betng served in any such suit, action or proceeding by mailmg a copy thereof via regtstered or certified mail

_or overnight delivery (with évidénce of dellvery) to such party at the address:in efféct for notices to it under this -
. * Certificate of Designation and agrees that such service shall constitute good and sui’ﬁetent servtce of process and
.. hotice thereof Nothing contained herein. shall be deemed to limit in any way- any right to serve process in any -
- ‘mannef permiitted by law. Each party. hereto hereby irrevocably waives, to ‘the fullest extent perrmtted by applicable .

law, any and all right to trial by jury in any legal proceeding arising out of af reiatmg 10 this Cemﬁcate of .-
Designation or the transactions contemplated hereby. If either party shall commence an- action of proeeedtng to

" enforce any provisions of this Certificate of Designation, then the prevatlmg party in such action or proceeding shall
- "be reimbursed by the other party fot its attorneys fees and other costs and expenses ineuned mth the- mvestlg,atton
preparettcm nnd prosecutton of sueh netton of proceedmg : :

‘ e) ﬂg_m_[ Any. waiver by the Corporatron or the Holder ofa breaeh of any provnsnon of thts
Certificate of Destgnatton shall not operate as or be construed to be a waiver of any other breach of such’ provrsion :

* or of any breach of any other | provision ¢ of. this Certlﬁcate of Desxgnatton The- failure of the Corpomtlon or.the.

Holder. to insist upon strict adherence to any.term of this Cemﬁeate of Designatron on one of-more occasions. shail'

: . .not be considéred a waiver of depnve that party of the right thereafter to insist apon strlet adherence 10. that term or o
- any other term of this Cemﬁeate of Deslgnanon Any waiver must be in writing. = . : s

B i) - Sgv mbthg [f any. provtston of this Cerhﬁcate of Designation is mvaltd |llegal or:
unenfotceable the balance of this Certificate of Destgnatton shall remain in effect, and if any provrsmn is -
inapplicable to any person or circumstance, it shall nevertheless remain apphcable to all other persons and’
circumstances. If it shall be found that any interest or other amount deemied interest, due heretinder vtolates

.. applicable laws governing usury, the applicable rate of i interest due hereunder shall autometical]y be Iowered to ..
. equal the maxlmum permitted rate of interest ' o . o

" g) Next Bgsiness Day Whenever any payment or othér obiigatton hereunder shall be due on a day

: other than a Busmess Day, such payment shail be made on the next succeedmg Busmess Day TR

h) ﬂgﬂmg_ The headtngs contalned heretn are for convenience oniy, do not constttute a part of

' this Cemﬁcate of Designatton and shal[ not be deemed to Timit or eﬁ‘eet any of the provismns hereof o

: "_...mmt.'uuua, '



