10/1872012 14119 (F&X) P.001/007
Division of Corporations Intps:/fefile.sunbizorg/scripts/chilcavr.ea
. s ¥ )

Florida Department of State
Division of Corporations
Electronic F:lmg Cover Sheet

o—

e T E s e Pk gy

Note: Please print this page and use it as a cover sheet, ’I‘ypc the fax audit
number (shown below) on the top and bottom of all pages of the document.

(((H12000252509 3))) -

00O

H120P02525083ABC-

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
: page Domg so will generate another cover sheet,

Division of Corporations \_{?\_(g 7‘-“'{,77
Fax Number : {850)617-6330

Agcount Name : CORPDIRECT AGENTS, INC.
Account Number ¢ 110450000714

Phone : {850)222~1173

Fax Numbar : {B50)224-1640

Tal

From:

**Enter the emall addresas Zor this business entity to be used feor future
annual report mailings, Enter only one emall addresas p.‘l.am:a.,..ﬁf
Emall Addrasgs:

R
wcf“ e}
rToR
o 8- CORAMNDRESTATE/CORRECT OR ODRESIGN == _, .
fadmy ey ’ s 1
2 o 322 BARON CAPITAL ENTERPRISE, INC. s = =
o) “,“'_j TRILLT Wb T ST HIET G Nt FRHFF-EET AT A 'M‘_"“' [Frites -»‘ (‘2 _: o
e ICertified Copy” . et 2
l"‘) pd 'iPBgc.Count o )
ui 8 Estimated Charge [ S3501
I

Electronic FilingMenu  Corporate Filj e /&gl/ Help

.kk{/ 10/18/2012 2:22 PM
i o a7 R

1ofl



P.002/007
1041872012 14:18 ) {Fax}

H12000252509 3

coy TER

TO: Amendment Section
Divlslon of Corporations

\AME oF corroraTion. BARON CAPITAL ENTERPRISE, INC.

DOCUMENT NUMBER: S08997

Tha enclosed Articles of Amendment and fee are submitied for filing,

Please return all correspondence concerning this matter to the follawing:

Matthaw Dwyer

Neame of Contaot Person

Firm/ Campany
1500 W Cypress Creek Rd, Suite 414

Address

Fort Lauderdale, FL 33309

Clty/ State and Zip Code

w2572002@gmall.com

E-mai] address: (4 Ge used [0t TUTe onnual tepart notitication)

For further !nformation concerning this matter, please call:

Matthew Dwyer 994  ,623-3200

Name of Contact Person Area Cods & Daytims Talaphone Number

Enclnsed 13 » check for the following amount mede payable to the Flaride Department of State:

B $35Filing Fee 543,75 Flling Fee &  [0$43.75 Filing Fee &  [J$52.50 Filing Fee
Certificate of Status Certified Copy Certificats of Status
(Addltlonal copy Ia Certifled Copy
enclossd) {Additonal Copy
is enclosed)

Mialling Address Strect Addresy

Amendment Section Amendment Sectlon

Division of Corporations Division of Carporationa

P.0, Box 6327 Clifton Bullding

Tallehassce, FL 32314 2661 Exccutive Center Clrelo
Tallahassee, FL 32301
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AMENDED AND RESTATED Y NS

ARTICLES OF INCORPORATION L R

OF % d; ¢
BARO ENTERPRJSE, INC. : e @

. + ?ﬁ -

Pursuant to Section 607,1006 of the Business Corporation Act of the State of Flonda, %

the undersigned, being the Chief Executive Officer of BARON CAPITAL ENTERPRISE,,‘_,
INC. (the "Corporation"), a corporation organized end existing under and by virtue of the ..
Business Corporation Act of the State of Florida bearing Document #S68597 does hereby
certify:

Pursuant to Written Consent of the Board of Directors of said Corporation dated
Qctober 15, 2012 and Written Consent of Majority Holders dated Oetober 15, 2012, the
Corporation was authorized to amend and restate its articles of incorporation as follows:

ARTICLE ]
The name of this corporation is:
BARON CAPITAL ENTERPRISE, INC.
ARTICLE I

Offices for the transaction of any business of the Corpo;ration, and where meetings of
the Board of Directors and of Shareholders may be held, may be established and maintained in

any part of the State of Floridas, or in any other stats, territory, or possession of the United
States.

ARTICLE III

The general natire of the business to be transacted by this Corporation shall be to
engage in any and a)l lawful business permitted under the laws of the United States and the
State of Florida. This Corporation shall have perpetual existence,

ARTICLE IV

The tmaximum number of shares of stock which this Corporation shall be suthorized to issue
and have putstending at any ons time shail be two billion four hundred and five miflion (2,405,000,000)
shares, of which two billion four hundred million (2,400,000,000) shares shall be Common Stock
having e par value of $0.0081 per shave, and five million (5,000,000) sheres shall be Prefurred Stock:
having a par value $0.0) per share.

The shares of Preferred Stock may be Issued from time to time on one or more series.
Ths Board of Directors of the Corporation (the “Board of Directors™) Is expressly authorized
to provide for the issue of !l or any of the shares of Preferred Stock in one or more series, and
to fix the number of shares and to determine or alter for each such series, such voting powers,
full or limited, or no voting powers, and such designations, preferences, and relative,
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participating, options, or other rights and such qualifications, limitations, or restrictions thereof,
as shall be stated and expressed in the resolution or resolutions adopted by the Board of
Directors providing for the Issue of such shares (a “Preferred Stock Designation™) and as may
be permitted by the General Corporation Law of the State of Florida. The Board of Directors is
also expressly authorized ¢o incroase or decrease (but not below the number of shares of such
scries then outstanding) the number of shares of any series subsequent to the {ssue of shares of
that series. In case the number of shares of any such series shall be so decreased, the shares
constituting such decrease shall resume the status that they had prior to the adoption of the
resolution originally fixing the number of shares of such series,

Designation of Series AA Preferred Stock

Of the 5,000,000 shares of Preferred Stock, par value $.01 per share, authorized
pursuant to the Articles of Incorporation, as amended, 1,000,000 of such shares are hereby
designated as “Series AA Preferred Stock.” The powers, designations, preferences, rights,
privileges, qualifications, limitetions and restrictions applicable to the Serles AA Preferred
Stock are as follows:

A,  Designafion. There is hereby designated a series of Preferred Stock
denominated as “Serles AA Preferred Stock,” conslsting of 1,000,000 shares, 8,01 par value
per share, having the powers, preferences, rights and limitations set forth below,

. Liguldation Rights. The holders of the Series AA Preferred Stock shall have
liquidation rights as follows (the “Liguidation Rights"):

1. Payments. In the event of any liquidation, dissolution or winding up of
the Company, holders of shares of Series AA Preferred Stock are entitled to recelve, out of
legally available assets, a liquidation preference of $0.01 per share, and no mote, before any
payment or distribution is made to the holders of the Corporation’s common stock (the
“Common Stock™). But the holders of Series AA Preferred Stock will not be entitled to
receive the liquidation preference of such shares unti) the liquidation preferences of any series
or class of the Corporation’s stock hereafter issued that ranks senior as to liquidation rights to
the Serles AA Preferrad Stock (“senior liquidation stock™) has been paid In full. The holders of
Serics AA Preferred Stock and all other series or classes of the Corporation’s stock hercafter
issued that rank on a parity as to liquidation rights with the Serics AA Preferred Stock are
entitled to share ratably, in accordance with the respective preferential amounts payable an
such stock, in any distribution (after payment of the liquidatlon preference of the senior-
liguidation stock} which is not sufficient to pay in full the aggregate of the amounts payable
thereon. After payment in full of the liquidation preference of the shares of Serics AA
Preferred Stock, the holders of such shares will not be entitled to any further participation in
any distribution of assats by the Corporation.

2, Corporation_Action. Neither & consolidation, merger or other business
combination of the Corporation with or into another corporation or other entity, nor a sal¢ or
transfer of all or part of the Corporation's assets for cash, securities or ather property will be
considered a liquidation, dissolution or winding upon the Corporation.
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C. Conversion, The holders of the Series AA Proferred Stock shall have the right
1o convert their Serles AA Preferred Stock inta Common Stock at the rate of 10,000 shares of
Common Stock for cach shars of Serles AA Preferred Stock outstanding. Such conversion
right may be exercised at any time during which the Series AA Preferred Stock is outstanding,
Notwithstanding the foregoing, the Series AA Preferred Stock may not be converted into
Common Stock except to the extent that, et the time of conversion, thero are a sufficlent
number of authorized but uinissued and unreserved shares of Common Stock avallable to
permit conversion. Any holder of Series AA Preferred Stock desiring to convert its Series AA
Preferred Stock shall provide a written notice of conversion to the Company specifying the
number of shares to be converted, accompanied by the certificate evidencing the Series AA
Preferred Stock to be converted, as well as e duly executed stock power with signature
medallion guaranteed (“Conversion Notice™). In the event that, at the time of its receipt of the
Conversion Notiee, the Company does not have a sufficient number of authorized but unissued
and unreserved shares of Common Stock to permit conversion of &ll outstanding shares' of
Series AA Preforred Stock, it shall, within five (5) business days following its receipt of the
Conversion Notice, provide written notice of its receipt of the Conversion Notice to all holders
of Series AA Preferred Stock (the “Company Notice™. Each holder of Serfes AA Preferred
Stock shall then have a period of flve (5) business days from the date of the Company Notice in
which to provide written notice to the Company of such holder*s election to convert its Series
AA Preferred Stock into its pro-rata portion of the authorized but unissued -and unreserved
Common Stock issuable pursuant to the Conversion Notice. The Company shall Issue
Common Stock upon conversion of the Series AA Preferred Stock based upon the Conversion
Nutice and responses 1o the Company Notice, if any. The first Conversion Notice received by
the Company shall govern the issuance of Common Stock to ail holders of Series AA Proferred
Stock and the Company shall not recognize any other Conversion Notice until tho issuance of
Common Stock based upon the Initial Conversion Notice has been completed. Future
Conversion Notices shall ba governed by the process set forth in this paragraph.

D. Voting Rights, The holders of the Sgries AA Preferred Stoek shall have 10,000
votes per share of Serics AA Preferred Stock, and shall be entitled to vots on any and all
matters brought to a vote of stockholders of Common Stock, and shali vote as a group with and
on the same bas!s as holders of Common Stock. Holders of Series AA Preferred Stock shall be
entitled to notice of all shareholder meotings or written consents with respect to which they
would be entitled to vots, which nots would be provided pursuant to the Corporation’s By-
Laws and applicabis statuies, Except as otherwise set forth herein, and except as otherwise

required by Iaw, bolders of Serles AA Preferred Stock shall have not have class voting rights
oh any matter, ’

E. Protective Provisions, So long as shares of Series AA Preférred Stock are
outstanding, the Corporation shall not, without first obtaining the approval (by voting or written
consent, as provided by Florida law) of the holders of at least a majority of the then outstanding
shares of Series AA Preferred Stock: ' '

» Alter or change the rights, preferences or privileges of the shares of Series
AA Preferred Stock so as to affect adversely the holders of Series AA
Preferred Stock; or
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= Do any act or thing not authorized or contempleted by this Designation
which would result in taxation of the holders of shares of the Series AA
Preferred Stock under Section 305 of the Internal Rovenue Code of 1986, as
amended (or any comparable provision of the Internal Revenue Code as
hereafter from time to time amended).

F. Preferences. Nothing contained herein shall be construed to prevent the Board
of Directors of the Corporation from issuing one of more series of preferred stock with such
preferences as may be determined by the Board of Directors, in {ts diseretion, -

G.  Amendmenis. Subject to Sectlon E ebove, the designation, number of, and
voting powers, designations, preferences, limitations, restrictions and relative rights of the
Serles AA Preferred Stock may be amended by a resolution of the Board of Directors. At any
time there are no shares of Series AA Preferred Stock outstanding, the Board of Directors may
eliminate the Series AA Preferred Stock by amendment to these Articles of Amendment.

H.  Adjustments. The outstanding shares of Series AA Preferred Stock shall be
proportionately edjusted to reflect any forward split or reverse split of the Corporatien’s
Common Stock occurring after the issuance of Series AA Preferred Stock.

ARTICLE V

‘The Board of Directors shall consist of at least one (1) and not more than ton (10)
persans, es determined from time to time by the Board of Directors, The directors of this
Corporation need not be sharcholders.

ARTICLE V1

To the fullest extent permitted by law, no director or officer of the Corporation shall be
personally liable to the Corporation or its shareholders for damapes for breach of any duty
owed to the Corporation or Its shareholders. To the fullest extent permitted by the Florlda
Business Corporation Act, the Corporation shal! indemnify, or advance expenses to, any person
made, or threatened to b made, 2 party to any action, suit or proceeding by reason of the fact
that such person (i) is or was a director of the Corporation; (ii) is or was serving at the request
of the Corporetion as a dircctor of another corporation, provided that such-person 1s or was at -
the time a director of the Corporation; or(Iv) Is or was serving at the request of the Corporation
as an officer of another Corporation, provided that sueh person is or was at the time a director
of the corporation or m director of such other corporation, serving at the request of the
Corporation. Unless otherwise expressly prohlbited by the Florida Business Corporation Act,
and except as otherwise provided in the previous sentence, the Board of Directors of the
Corporation shall have the sole and exclusive discretion, on such terms and conditions as it
shall determine, to indemnify, or advance cxpenses to, any person made, or threatened to be
made, a party to any action, suit, or proceeding by reason of the fact such person is or was an
officer, employee or agent of the Corporation as an officer, employee or agent of another
corporation, partmership, joint venture, trust or other enterprise.

H12000252509 3
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ARTICLE V1I

 -This Corporation expressly elects not to be governed by Section 607.0901 of the Florida
Business Corporation Act, as amended from time to time, relating to affiliated transactions.

ARTICLE VIl

This Corporation expressly elects not to be governed by Sectlon §07.0902 of the Florida
. Business Corporation Act, as amended from time te time, relating to control share acquisitions.

These Amended and Restated Articles of Incorporation were approved on October 15,
2012 by holders of & majority of the outstanding (a) Common Stock, voting as a group, (b)
Series AA Preferred Stock, voting as a group, and (¢) Common Stock and Series AA Preferred
Stock, as a group. The number of votes in favor of approval is sufficient under Florida law.

Thesa Amended and Restated Articles of Incorporation shall be effective upon filing
with tho Secretary of State of Florida.

Meitthew P, Dwyer, President
Dated: October 15,2012
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