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| certify the attached is a true and correct copy of the Articles of Incorporation, as
amended to date, of BIOSTEM TECHNOLOGIES, INC., a corporation organized
under the laws of the State of Florida, as shown by the records of this office.
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The document number of this corporation is P09000013924.
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Given under my hand and the
Great Seal of the State of Florida
at Tallahassee, the Capital, this the

Eleventh day of December, 2018
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Electronic Articles of Incorporation EP@£80013924
For Februarg 12, 2009
Sec. O
epeterson

CARIBBEAN CASINO & GAMING CORPORATION

The undersigned incorporator, for the purpose of forming a Florida
profit corporation, hereby adopts the following Articles of Incorporation:

Article I
The name of the corporation is:
CARIBBEAN CASINO & GAMING CORPORATION

Article 11

The principal place of business address:

8050 N. UNIVERSITY DR.
202
TAMARAC, FL. 33321

The mailing address of the corporation is:

8050 N. UNIVERSITY DR.
202
TAMARAC, FL. 33321

Article I1I
The purpose for which this corporation is organized is:
ANY AND ALL LAWFUL BUSINESS.

Article IV
The number of shares the corporation is authorized to issue is:
500,000,000 COMMON & 25,000,000 PREF.

Article V

The name and Florida street address of the registered agent is:

RICHARD M MULLER

8050 NORTH UNIVERSITY DRIVE
202

TAMARAC, FL. 33321




[ certify that I am familiar with and accept the responsibilities of
registered agent.

Registered Agent Signature: RICHARD M. MULLER
Article VI

The name and address of the incorporator is:

ERICK MATHE

8050 N. UNIVERSITY DR.
SUITE 202

TAMARAC FL 33321

Incorporator Signature: ERICK MATHE
Article VII

The initial officer(s) and/or director(s) of the corporation is/are:

Title: PRES

ERICK MATHE

8050 N. UNIVERSITY DR #202
TAMARAC, FL. 33321

Title: SEC

ERICK MATHE

8050 N UNIVERSITY DR #202
TAMARAC, FL. 33321

Title: DIR

ERICK MATHE

8050 N. UNIVERSITY DR. SUITE 202
TAMARAC, FL. 33321

P09000013924
FILED
February 12, 2009

Sec. Of State
epeterson
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ARTICLES OF MERGER K S

FLORIDA FOR PROFIT COPORATION = DR

o I

= 3%

The following Articles of Merger are submitted to merge the following Florida Profit o ? )
Corporation(s) in accordance with section 607.1109 or 617.0302, Florida e

Statutes,

FIRST: The exact name, form/entity type, and jurisdiction for each merging party are as
follows:

;\ig_me Jurisdjetion _Forpv/Entity Type

AAEE Global Holdings. Ing. Utah __ Profit Corporation

SECOND: The exact name, form/entity type, and jurisdiction of the surviving party is
as follows: '

Name:_ Jurisdiction _Form/Entity Type

CARIBBEANCASINO ______ Florida_ FOR PROFIT
AND GAMING CORPORATION

THIRD: The included plan of merger was approved by cach domestic corporation, that is a party to
the merger in accardance with the applicable provisions of Chapters 607, 608, 617, and/or 620, Florida
Statutes and the statutes of the constituent states,

Fax Audit # (((H09000047759 3)))
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FQURTH: The antached plen of merger was appraved by each other business entity that
is a party to the merger in accordance with the applicable laws of the state, country or
jurisdiction under which such other business entity is formed, organized or incorporated.

FIFTH: If the effective date of the merger, is the date the document is filed with the State of
Florida Decpartment of State:

SIXTH: If the surviving party is not formed, organized or incorporated under the laws of
Florida, the survivor’s principal office address in its home state, country or jurisdiction, is
as follows: N

N/A

SEVENTH: If the surviving party is an out-of-state entity, the surviving entity: N/A

a.) Appoints the Florida Secretary of State as its agent for service of process in a
proceeding to enforce any obligation or the rights of dissenting sharcholders of each
domestic corporation that is party to the merger.

b.) Agrees to promptly pay the dissenting shareholders of each domestic corporation that
is a party to the merger the amount, if any, to which they are entitled under s, 607.1302,
F.S.

- EIGHTH: Signature(s) for Each Party:

Name of Entity/Organization: Typed or Printed
AAEE GLOBAL HOLDINGS INC.
. o C} .
By: =/E m% Exic e, Sole Officer
Director
CARIBBEAN CASINO AND .
GAMING CORPORATION

By:'“‘?‘w\([it: Erick Mathe, Sole Offiestand.

2 Fax Audit # (((H09000047759 3)))
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PLAN OF MERGER
Y of

AAEE GLOBAL HOLDINGS, INC.

(Incorporated: State of Utah)
WITH AND INTO

CARIBBEAN CASINO AND GAMING CORPORATION
{a Florida corporétion)

The plan of mergerIs as follows:

FIRST; The exact name, fonn/emiiy type, and jurisdiction for each_merging party are as

follows:
Name Jurisdiction . __Foym/Entity Type
1 Idings, Inc. Utah Profit Corporation

SECOND: The exact name, form/entity type, and jurisdiction of the_surviving party are as

follows:

Jurisdicti Form/Entity Tyne
Caribbean Casino and
Gaming Corporation Flarida Profit Corporation

THIRD: The terms and conditions of the merger are as follows: The Corporations are to exchange
all of the issued and outstanding shares of AAEE Global Holdings, Inc., including common and
preferred for a like number of issued and outstanding common or preferred shares of Caribbean
Casino and Gaming Corporation with the same preferences and designation.

: 1. Merger. AAEE Global Holdings, Inc. 2 Utah corporation (“AAEE"), shall be
merged (the “Merger”) with and into CARIBBEAN CASINO AND GAMING
CORPORATION, a Florida corporation bearing Document Number P09000013924
(“FLORIDA"). FLORIDA and AAEE are sometimes hereinafter collectively referred to as the
“Constituent Corporations.” FLORIDA shall be the surviving corporation of the Merger (the
“Surviving Corporation”) effective upon the date when these Articles of Merger are filed with
the Secretary of the State of Florida and the Articles of Merger are filed with the Secretary of the
State of Utah (the “Effective Date™),

2. Articles of Incorporation and By-LaM. The Articles of Incorporation and the By-
Laws of AAEE as amended to conform to the Articles and Bylaws of AAEE (Utah) shall be the
Articles of Incorporation and By-Laws of the Surviving Corporation.

3 Fax Audit # (09000047759 3)))
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3. Succession. On the Effective Date, Florida shall continue its corporate existence under
the laws of the State of Florida, and the separate existence and corporate organization of AAEE,
except insofar as it may be continued by operation of law, shall be terminated and cease.

4. Conversion of Preferred and Common Stock. On the Effective Date, by virtue of
the Merger and without any further action on the part of the Constituent Corporations or their
sharcholders, each outstanding share of AAEE'S preferred and common stock and associated
stock purchase rights shall be converted at the Effective Date of the Merger into the right to
receive ONE (1) fully paid and non-assessable restricted share(s) of Florida preferred and/or
common stock, $.001 par value, pursuant to the Agreement and Plan of Merger (the ‘Plan of
Merger’) between FLORIDA and AAEE. Each share of common stock of UTAH issued and
outstanding prior to the Effective Date shall remain outstanding.

FOURTH:
The manner and basls of converting the interests, shares, obligations or other sccurities of each
merged party into the interests, shares, obligations or others securlties of the survivor, in whole

or in part, into cash or other property is as follows: One for one conversion of all issued
and outstanding shares of whatever class or designation.

The manner and basis of converting the rights to a acquire the interests, shares, obligations or
other securities of each merged party into the rights to acquire the interests, shares, obligations or
others securities of the survivor, in whole or in part, into cash or other property is as follows:

One for one exchange of each interest, right, share or obligation.

FIETH: If a partnership is the survivor, the name and business address of each general partner is
as follows: '

N/A

SIXTH: If a limited liability company is the survivor, the name and business address of each
manager or managing member is as follows:

N/A

SEVENTH: Any statements that are required by the laws under which each other
business entity is formed, organized, or incorporated are as follows:

The Plan of Merger was adopted by FLORIDA’s Board of Directors by Unanimous Written Consent
dated February 13, 2009, and by AAEE’s Board of Directors by unanimous written consent dated
February 13, 2009. Approval by AAEE’s Shareholders was not required under Utah law pursuant to Utah
Code Section 16-10a-1103(7). Approval by FLORIDA'’s Shareholders was obtained as AAEE is the
parent of FLORIDA and the transaction was therefore unanimously approved by the sole director and sole
shareholder,

4 Fax Audit # (((H09000047759 3)))
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EIGHTH: Other provision, if any, relating to the merger are as follows: *

v
\

CARIBBEAN CASINO AND GAMING
CORPORATION

NONE

By S

Date: Pebruary 27, 2009

AAEE GLOBAL HOLDINGS, INC.

e AT

Date: Fe‘bruary 27, 2009

Fax Audit # (((H09000047759 3)))
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION -
OF
CARIBBEAN CASINO & . GAMING CORPORATION
g
We, the undersigned, persons acting as incorporators under the Florida Revised Business s
Corporation Act, adopt the following Amended and Restated Articles of Incorporation for 3 o
CARIBBEAN CASING .G GAMING CORPORATION: %({'n
(&ﬂ r
ARTICLE ONE D 9E
% %7
The name of the Corporation is CARIBBEAN CASINO, ¢ GAMING CORPORATION: 40\ %‘;‘3 '
. 4 o
ow
2o\
ARTICLE TWO LA
@
The purpose or purposes for which the corporation s organized Is to engage in all aspects of % o

Fax Audit # (((H09000050797 3)))

" business. The carporation shall further have unlimited power to engage in and do any lawful act
concerning any and all lawful business for which corporation may be organized under the Florida
Business Corporation Act and any amendment thereto.

ARTICLE THREE

1. General, The Corporation shall have authority to issue two classes of shares, to be

zl

designated as "Preferred” and "Common”, The total number of shares, which the Corporation
is authorized to lssue, Is 252,000,000 shares. The number of Common shares authorized is
500,000,000 and the par value of each share is $0.001 per share, The Common shares shall
have uniimited voting rights provided in the Florida Revised Business Corporation Act. The
number of Preferred shares authorized is 25,000,000 and the par value of each share s
$0.001 per share.

The Board of directors i3 vested with the authority to adopt a resolution or
resolutions providing for the issue of authorized but unissued shares of Preferved Stock,
which shares may be issued from time to time in one or more serles and in such amountas
may be determined by the Board of Directors In such resolution or resolutions. The
characteristics of the Preferred Stock, including the ownership powers, voting powers,
designation, preferences, and relative, participating, optional or other rights, if any, of each
sarias of Preferred Stock and the qualifications, limitations or restrictions, if any, of such
preferences and/or rights (collectively the *Series Terms™), shall be such as are stated and
expressed in a resolution or resolutions providing for the creation or revision of such Series
Terms (a “Preferred Stock Series Resolution”) adopted by the Board of Directors ora
committee of the Board of Directors to which such responsibility Is specifically and lawfully
delegated. The powers of the Board with respect to the Series Terms of a particular series
(any of which powers may, by a regolution of the Board of Directors, be specifically
delegated to one or more of {ts committees, except as prohibited by law) shall include, but
not limited to, the establishment of the following relative rights and preferences:

A. The rate of dividends;
B. Tha price at and the terms and conditions for which shares may be redeemed;
C The amount payable upon shares in event of involuntary Hquidation;

Fax Audit # (((H09000050757 3)))
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~ D. Theamount payable upon shares in event of voluntary liguidation;
E Sinking fund provislons (ifany) for the redemption or purchase of shares;

The terms and conditions on which shares may be converted if shares of any Serfes
are Issued with the privilege of conversion; and

G. Voting rights, including the number of votes per share, the matter on which shares
can vote, and the contingencies, which make the voting rights effective.

3. Preferences. Limitations and Relative Rights,

A.  General, AR shares of Common Stock shall have identical rights with each other.
Except as provided {n this Article Four or Preferred Stock Series Resolutions, all
shares of Preferved Stock shall have preferences, limitations and relative rights
{dentical to each other. Except as axpressly provided in the Preferved Stock Series
Resolutlons, shares of Preferred Stock Serles Resolutions, shares of Preferved Stock
shall have only the preferences and relative rights expressly stated in this Article.

B. Dividends

. The Preferred Stock at the time outstanding shall be entitled to recelve,
when, as, and If declared by the Board of Directors, out of any funds
legally available therefore, dividends at the rate fixed by the Board of
Directors.

i, No dividends shall be declared or paid on Common Stock unless full
dividends on outstanding Preferred Stock for all past dividend period and
for the current dividend periods shall have been dectared and paid.

C. Liquidation Preference. in the event of dissolution, liquidation, or winding up of the
Corporation (whether voluntary or involuntary), after payment or provisfon for
payment of debt but before any distribution to the holders of the Common $tock, as
provided under Florida law, the holder of each Series of Preferred Stock then
outstanding shall be entitled to receive the amount fixed by the Board of Directors,
plus a sum equal to all cumulated, but unpald dividends (if any) to the date fixed for
distribution. All remnaining assets shall be distributed pro rata among the holders of
Common Stock,,

D. RBedemption

L Al or part of any one or more Serles of Preforred Stock may be redeemed at
any time or timeg at the option of the Corporation by a resolution of the
Board of Directors, in accordance with the Corporation by a resolution of
the terms and provision of this Article Four and those fixed by the Board
of Directors. The Corporation may redeem shares of any one or more
series without redeeming shares of other series, as determined by the
Boar of Directors. If Iass than all shares of any series are to be redesmed,
the shares of the series to be redeemed shall be selected ratably whether
by ot or any other equitable method determined by the Board of
Directors.

il. Redeemed shares shall be paid for In amounts and manners as fixed by the
Board of Directors.

Fax Audit # (((H09000050797 3)))
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iti, Shares of Prefén‘ed Stock, which are redeemed, shall be canceled and shall
be restored to the status of authorized but unissued shares.

E  Purchases. Exceptas provided in this Article, nothing shali limit the rights of the ‘
Corporation to purchase any of its outstanding shares in accordance with law, by
public or private transaction.

F. Yoting. Except as fixed by the Board of Directors and except as otherwise expressly
provided by law, all veting powers shall be in Common Stock and none in the

Preferred Stock. Where Preferred Stock as a Class has voting power, all Series of
Preferred Stock shall be a single dlass.

ARTICLE FOUR’
The address of the corporation’s initial registered office shall be:
8050 No. University Drive Sufte 202
Tamarac, Florida 33321
The Corporation’s inltial registered agent at such address shall be:
Richard Muller ,

1 hereby acknowledge and accept appointment as corporate registered agent:

T =SS0

Signature

ARTICLE FIVE

The governing board of the corporation shall be styled as directors, the number of Directors
constituting the inftial Board of Directors is three (3) and the names and address of the persons who
are to serve as Director uatil the first annual meeting of the Shareholders, or untll thelr successors
are elected and qualified fs:

Erick Mathe

8060 No. University Dr.
Suite 202

Tamarac, Florida 33321

ARTICLE SIX
The name and address of the incorporator is

Erick Mathe

8050 No. University Dr.
Suvite 202

Tamarac, Florida 33321

Fax Audit # (((H09000050797 3)))
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ARTICLE SEVEN

Cumulative voting by the Shareholders of the corporation at any election for Director is expressly
prohibitad. The Sharcholders entftled to vote for Directors In such election shal) be entitled to cast
one (1) vote for each Director for each share held and no more.

ARTICLE EIGHT

The corporation shall indemnify, to the maximum extent allowed by Florida law, any person who Is
or was a Director, Officer, agent or employee of the corporation, and any person who serves or
served at the corporation’s request as a Director, Officer, agent, employee, partner or trustee of
another corporation, partnership, joint venture, trust or other enterprise.

ARTICLE NINE

The Corporation shall have authority to purchase, directly or indirectly, its own shares to the extent
of the aggregate of the unrestricted capital surplus available therefore and unrestricted reduction
surplus available therefore, without submitting such purchase to a vote of the shareholders of the
Corporation.

ARTICLE TEN

Any action required by the Florida law to be taken at any annual or special meeting of Shareholders,
or any action which may be taken at any annual or special meeting of Shareholders, may be taken
without a meeting, without prior notice, and without a vots, if a consent or consents in writing,
setting forth the action so taken, shall be signed by the holder or holders of shares having not less
than the minimum number of votes that would be nacessary to take such action at a meeting at which
the holder of all shares entitied to vote on the action were present and voted.

ARTICLE ELEVEN

The Board of Directors, withont the consent of shareholders, may adopt any re-capitalization .
affecting the outstanding securities of the Corporation by affecting a forward or reverse split of all
outstanding securities of the Corporation, with appropriate adjustments to the Corporation’s capital
accounts, provided that the re-capitalization does not require any change in the Articles of
Incorporation of the Corporation.

ARTICLE TWELVE

The Board of Directors shall have the right to change the name of the Corporation without
shareholder appraval to a name that reflects the Industry or business In which the Corporation’s
business operations are conducted or the nama that will promote or conform to any principal
product, technology or other asset of the Corporation that the Board of Directors, In fts sole
discretion, deems appropriate.

In Witness Whereof, Brick Mathe, President and CEQ of CARIBBEAN CASINO. & GAMING
CORPORATION has executed these Articles of Incorporation in duplicate this 20t day of February,
2009, and say:

Fax Audit # (((H09000050797 3)))
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That he i3 the original incorporator of the Company and that hey has read ths above and foregolng

Amended and Restated Articles of Incorporation; know the contants thereaf and that the sama f5 trus
. tothebeltoﬂﬂlmledaeandbdmf,ampﬁngummuznhwdnaﬂlgcdupmlnﬁ!mamwd
batief and as to thoge mattars he belleves to be trus.

Brick Mathe

+

CARIBBBAN CASINO 9~ | GAMING CORPORATION

Fax Audit # (((H09000050797 3)))
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
CARIBBEAN CASINO & GAMING CORPORATION

We, the undersigned, persons acting as incorporators under the Florida Revised Business
Corporation Act, adopt the following Amended and Restated Articles of Incorporation for
CARIBBEAN CASINO & GAMING CORPORATION:

U -
ARTICLE ONE B4 <
gr‘kg% p’
The name of the Corporation is CARIBBEAN CASINO & GAMING CORPORATION. g@ :Z, "
[ e r “"
% ‘OL rfa}
ARTICLE TWO 3% e
The purpose or purposes for which the corporation is organized is to engage in all aspects of %\‘ s

business. The corporation shall further have unlimited power to engage in and do any lawful act >
concerning any and all lawful business for which corporation may be organized under the Florida
Business Corporation Act and any amendment thereto. .

ARTICLE THREE

1. General. The Corporation shall have authority to issue two classes of shares, to be
designated as "Preferred” and “Common™. The total number of shares, which the
Corporation is authorized to issue, is 525,000,000 shares. The number of Common shares
authorized is 500,000,000 and the par value of each share is $0.001 per share. The
Common shares shall have unlimited voting rights provided in the Florida Revised
Business Corporation Act. The number of Preferred shares authorized is 25,000,000 and
the par value of each share is $0.001 per share.

2. Preferred Stock, The Board of directors is vested with the authority to adopt a resolution
or resolutions providing for the issue of authorized but unissued shares of Preferred
Stock, which shares may be issued from time to time in one or more series and in such
amount as may be determined by the Board of Directors in such resolution or resolutions.
The characteristics of the Preferred Stock, including the ownership powers, voting
powers, designation, preferences, and relative, participating, optional or other rights, if
any, of each series of Preferred Stock and the qualifications, limitations or restrictions, if
any, of such preferences and/or rights (collectively the “Series Terms”), shall be such as
are stated and expressed in a resolution or resolutions providing for the creation or
revision of such Series Terms (a “Preferred Stock Series Resolution”) adopted by the
Board of Directors or a committee of the Board of Directors to which such responsibility
is specifically and lawfully delegated. The powers of the Board with respect to the Series
Terms of & particular series (any of which powers may, by a resolution of the Board of
Directors, be specifically delegated to one or more of its committees, except as prohibited

Fax Audit # (((H09000059796 3)))
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by law) shall include, but not limited to, the establishment of the following relative rights
and preferences:

A. The rate of dividends; '
The price at and the terms and conditions for which shares may be redeemed;

The amount payable upon shares in event of involuntary liquidation;

caow

The amount payable upon shares in event of voluntary liquidation;
Sinking fund provisions (if any) for the redemption or purchase of shares;

moo

-

The terms and conditions on which shares may be converted if shares of any
Series are issued with the privilege of conversion; and

G. Voting rights, including the number of votes per share, the matter on which shares
can vote, and the contingencies, which make the voting rights effective.

3. Preferences, Limitations and Relative Rights.

A. General. All shares of Common Stock shall have identical rights with each other.
Except as provided in this Article Four or Preferred Stock Series Resolutions, all
shares of Preferred Stock shall have preferences, limitations and relative rights
identical to each other. Except as expressly provided in the Preferred Stock Series
Resolutions, shares of Preferred Stock Serics Resolutions, shares of Preferred
Stock shall have only the preferences and relative rights expressly stated in this
Article.

B. Dividends.

i. The Preferred Stock at the time outstanding shall be entitled to receive,
when, as, and if declared by the Board of Directors, out of any funds
legally available therefore, dividends at the rate fixed by the Board of
Directors.

ii. No dividends shall be declared or paid on Common Stock unless full
dividends on outstanding Preferred Stock for all past dividend period
and for the current dividend periods shall have been declared and paid.

C. Liguidation Preference. In the event of dissolution, liquidation, or winding up of
the Corporation (whether voluntary or involuntary), after payment or provision
for payment of debt but before any distribution to the holders of the Common
Stock, as provided under Florida law, the holder of each Series of Preferred Stock
then outstanding shall be entitled to receive the amount fixed by the Board of
Directors, plus a sum equal to all cumulated, but unpaid dividends (if any) to the
date fixed for distribution. All remaining assets shall be distributed pro rata
among the holders of Common Stock. .

Fax Audit # (((H09000059796 3)))
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D. Redemption.

i. All or part of any one or mote Series of Preferred Stock may be redeemed
at any time or times at the option of the Corporation by a resolution of
the Board of Directors, in accordance with the Corporation by a
resolution of the terms and provision of this Article Four and those fixed
by the Board of Directors. The Corporation may redeem shares of any
one or more series without redeeming shares of other series, as
determined by the Boar of Directors. If less than all shares of any series
are to be redeemed, the shares of the series to be redeemed shall be
selected ratably whether by lot or amy other equitable method
determined by the Board of Directors.

ii. Redeemed shares shall be paid for in amounts and manners as fixed by the
- Board of Directors.

iii. Shares of Preferred Stock, which are redeemed, shall be canceled and shall
be restored to the status of authorized but unissued shares.

E. Purchases. Except as provided in this Article, nothing shall limit the rights of the
Corporation to purchase any of its outstanding shares in accordance with law, by
public or private transaction.

x4

Yoting. Except as fixed by the Board of Directors and except as otherwise
expressly provided by law, all voting powers ghall be in Common Stock and none
in the Preferred Stock. Where Preferred Stock as a Class has voting power, all
Series of Preferred Stock shall be a single class.

ARTICLE FOUR
The address of the corporation’s initial registered office shall be:

8050 No. University Drive Suite 202
Tamarac, Florida 33321

The Corporation’s initial registered agent at such address shall be:
Richard Muller

I hereby acknowledge and accept appointment as corporate registered agent:

Signature

Fax Audit # (((H09000059796 3)))
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ARTICLE FIVE

The governing board of the corporation shall be styled as directors. The number of Directors
constituting the Board of Directors shall be not less than (1) nor more than (3). The name and
address of the person who is to serve as Director until the next annual meeting of the
Shareholders, or until his successor is elected and qualified is:

Steven Swank
8050 No. University Dr., Suite 202
Tamarac, Florida 33321

ARTICLE SIX

Cumulative voting by the Shareholders of the corporation at any election for Director is
expressly prohibited. The Shareholders entitled to vote for Directors in such ¢lection shall be
entitled to cast one (1) vote for each Director for each share held and no more.

ARTICLE SEVEN

The corporation shall indemnify, to the maximum extent allowed by Florida law, any person who
is or was a Director, Officer, agent or employee of the corporation, and any person who serves or
served at the corporation’s request as a Director, Officer, agent, employee, partner or trustee of
another corporation, partnership, joint venture, trust or other enterprise.

ARTICLE EIGHT

The Corporation shall have authority to purchase, directly or indirectly, its own shares to the
extent of the aggregate of the unrestricted capital surplus available therefore and unrestricted
reduction surplus available therefore, without submitting such purchase to a vote of the
shareholders of the Corporation.

ARTICLE NINE

Any action required by the Florida law to be taken at any annual or special meeting of
Sharcholders, or any action which may be taken at any annual or special meeting of
Shareholders, may be taken without a meeting, without prior notice, and without a vote, if a
consent or consents in writing, setting forth the action so taken, shall be signed by the holder or
holders of shares having not less than the minimum number of votes that would be necessary to
take such action at a meeting at which the holder of all shares entitled to vote on the action were
present and voted.

ARTICLE TEN

The Board of Directors, without the consent of shareholders, may adopt any re-capitalization
affecting the outstanding securities of the Corporation by affecting a forward or reverse split of
all outstanding securities of the Corporation, with appropriate adjustments to the Corporation’s
capital accounts, provided that the re-capitalization does not require any change in the Articles of
Incorporation of the Corporation.

Fax Audit # (((H09000059796 3)))

Pagas
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Date: 3/24/2909 Time: 11:09 AM To: @ 18506176380 33023764577

3

Fax Andit # (((H09000059796 3)))

ARTICLE ELEVEN

The Board of Directors shall have the right to change the name of the Corporation without
shareholder approval to a name that reflects the industry or business in which the Corporation’s
business operations are conducted or the name that will promote or conform to any principal
product, technology or other asset of the Corporation that the Board of Directors, in its sole
discretion, deems appropriate.

In Witness Whereof, Steven Swark, President, CEO and sole director of CARIBBEAN CASINO
& GAMING CORPORATION has executed these Amended and Restated Articles of
Incorporation in duplicate this 12" day of March, 2009, and say:

That he is the current sole officer and director of the Company and that he has read the above
and foregoing Amended and Restated Articles of Incorporation; know the contents thereof and
that the same is true to the best of his knowledge and belief, excepting as to matters herein
alleged upon information and belief and as to those matters he believes to be true.

Steven Swank, CEO, Sole Director
CARIBBEAN CASINO & GAMING CORPORATION

Fax Audit # (((H09000059796 3)))

Paga:

7



Articles of Amendment
fo
Articles of Incorporation
of
{(Name of Corporgtion

O ARI BB CASIVS o~ AYmng [0 RPIYATIOND

as currently filed with the Florida Dept. of State)
“P030000 1393 Y

State

(Document Number of Corporafion (if known)

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit Corporation adopts the following
amendment(s) 1o its Articles of Incorporation:

A If amendihg name, enter the new name of the corporation;

name must be distinguishable and contain the word “corporation,

" o

company, "
abbreviation “Corp.,” “Inc.,” or Co.," or the designation “Corp,” “Inc,” or "Co”. 4 professional corporation

The new
or “incorporated” or the
name must contain the word “chariered,” "professional association,” or the abbreviation "P.A."
B. Enter new principal office address, if applicable:

(Principal office address MUST BE A STREET ADDRESS )

B B
r"r"r’r—a‘
. ca { \
: Em & =
: e "'
ok N
N, - m .
Y P )
C. Enter new mailing address, If applicable: ;:‘, ; q ) 1
Maili ; E A POST OF. B o
(Mailing address MAY BE A PO FICE BOX) S5 on
oam g
Z
D. If amending the registered agent and/or registered office address in Florida, enter the name of the
new registered agent and/or the new registered office address:
Name of New Registered Agent:

New Registered Office Address:

(Florida street address)

, Florida
(Zip Cade)
t:

(City)
New Registered Agent's Signature, if changing Registe
1 hereby accept the appointment as registered agent. I am familiar with and accept the obligations of the position.

Signature of New Registered Agent, if changing

Page 1 of 3



If amending the Officers and/or Directors, enter the title and name of ea h officer/director bein
removed-and title, name, and address of each Officer and/or Director being added:
« (Attach additional sheets, if necessary)

Title Name Address Type of Action
N 0O Add
O Remove
- O Add
. ] Remove
[ 0 Add
- O Remove

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

(attach additional sheels, if necessary).  (Be specific)

o DIayTS AnD HErmeIed OF THE SERIES A LoryenrmBie
“DREFENRED SHPARES ARE ATTALHED J72E70 ArD IO/ PORATED
HEreIn By REPERELE

o BDronrs  Pvn  Fes eSS p¥ THE SERES B Apain77BLs
FREFERKED S WERE PRE_PITACHED Jpmem ppD INEtpPipRIED
HERETN Bl REFNEIE.

F. If an amendment provides for an exchange, reclassific ion, or cancellation of issued shares

proyisions for implementing the amendment if not contained in the amendment itself:

(if not applicable, indicate N/A)
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AMENDED CERTIFICATE OF DESIGN"ATION
OF
SERIES B CONVERTIBLE PREFERRED SHARES
OF ‘
CARIBBEAN CASINO & GAMING CORORATION

(Pursuant to Section 607.0821 of the Florida
Business Corporation Act)

Caribbean Casino & Gaming Corporation (the “Corporation”), a corporation organized
and existing under and by virtue of the Business Corporation Act of the State of Florida, does
hereby certify that pursuant to the provisions of Sections 607.0821, 607.0602 and 607.0603 of
the Business Corporation Act of the State of Florida, the Board of Directors of the Corporation,
pursuant to unanimous written consent effective on March 26, 2009 adopted the following

resolution:

RESOLVED, that the Board of Directors of the Corporation by its Articles of
Incorporation does hereby provide for the issue of a series of the Corporation’s
Series B Convertible Preferred Shares, $0.001 par value per share, to be
designated as “Series B Convertible Preferred Shares” (the “Series B Preferred
Shares”). The Series B Preferred Shares shall, with respect to dividend rights and
rights on liquidation, winding up and dissolution, rank prior to all other classes of

the capital stock of the Corporation (except as otherwise provided herein).

RESOLVED, that any Series B shares, that are currently outstanding as of the
date hereof shall have the same Rights and Privileges that were previously

designated.

RESOLVED, that a new class of Series B convertible preferred share, with the
voting powers, designations, preferences, relative, participating, optional,
conversion and other special rights, and the qualifications, limitations and
restrictions outlined herein, and being designated “Series B-1 Preferred Shares” is

hereby created:

1. Designation of Series. There shall be a series of Preferred Shares
designated as “Series B-1 Convertible Preferred Shares,” $0.001
par value per share, consisting of 500,000 shares. Each share of
Series B-1 Convertible Preferred Shares shall be referred to herein
as a “Series B-1 Preferred Share.” The Series B-1 Preferred Shares
may be issued in fractional shares, each such share to be entitled,
proportionately, to the full rights of the Series B-1 Preferred Shares
as herein provided.

2. Dividends. The holders of Series B-1 Preferred Shares shall not be
entitled to receive dividends, out of assets legally available thereof,
prior and in preference to any declaration or payment of any
dividend on the common stock or any other capital stock of the
Corporation.

{1186464:2)
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3. Voting. Except as provided in this Section 3, or as provided in the
Amended and Restated Articles of Incorporation, or as otherwise
required by law, the holders of Series B-1 Preferred Shares shall
not have any right to vote for the election of directors or any other

purpose.

4, Redemption.  Series B-1 Preferred Stock is not subject to
automatic redemption upon the occurrence of any event, nor shall
the Corporation or any holder of Series B-1 Preferred Shares have
the right at its option 1o redeem or have redeemed any outstanding
Series B-1 Preferred Shares.

5. Liquidation. The following events each shall constitute a
“Liquidation Event” as provided herein; .

(A) a liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary;

(B) any transaction or series of related transactions for the
purpose of or resulting, directly or indirectly, in the acquisition of
the primary operating business of the Corporation or all or
substantially all of the assets of the Corporation; or

(C) a consolidation or merger of the Corporation which does
not result in the Corporation being the surviving entity and/or the
current stockholders of the Corporation owning a controlling
interest in the surviving entity.

Immediately prior to the consummation of a Liquidation Event, the

Series B-1 Preferred Shares shall immediately and automatically

covert into shares of Common Stock of the Corporation of-a-6#8-—-
Sor-one-basts™

6. Conversion, The Series B-1 Preferred Stock shall be convertible in
whole but not in part at the option of the holders of a majority of
the Series B-1 Preferred Stock upon the first to occur of: (1) any
closing or closings of equity and/or debt financing which, in the
aggregate, equal or exceeds $5,000,000 in gross proceeds, or (2)
the Stockholders notification to the Company that such conversion
is desired, provided that all Series B-1 shareholder must make the
election.  Notwithstanding the above, such conversion shall
automatically be deemed to have been effected immediately prior
to the Qualified Public Offering, and the person or persons in
whose name or names any certificate or certificates for shares of
Common Stock shall be issuable upon such conversion shall be
deemed to have become the holder or holders of record of the
Common Stock represented thereby at such time.

(1186464:2}
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Upon any such conversion, the Series B-1 Preferred Shares shall
convert into that number of fully paid and non-assessable shares of
Common Stock (calculated as to each conversion to the nearest
1/100th of a share) which would, together with the Common Stock
held by the owners of the Series B-1 Preferred Stock as of the date
of this Designation, constitute a total of ten percent (10%) of the
outstanding Common Stock on a fully-diluted basis.

Upon such conversion, each holder of Series B-1 Preferred Shares
shall surrender such shares, accompanied by instruments of
transfer satisfactory to the Corporation and sufficient to transfer
the Series B-1 Preferred Shares being converted to the Corporation
free of any adverse interest, at any of the offices’ or agencies
maintained for such purpose by the Corporation. As promptly as

- practicable after the surrender of such Series B-1 Preferred Shares

as aforesaid, the Corporation shall issue and shall deliver at such
office or agency to such holder, or on his written order, a
certificate or certificates for the number of full shares of Common
Stock issuable upon the conversion of such shares in accordance
with the provisions hereof, in proportion to their Common Stock
holdings as of the date of this Designation, and any fractional
interest in respect of a share of Common Stock arising upon such
conversion shall be settled in cash as provided below. .

No fractional shares of Common Stock shall be issued upon any
conversion of the Series B-1 Preferred Shares. Instead of any
fractional interest in a share of Common Stock which would
otherwise be deliverable upon the conversion of any Series B-|
Preferred Shares, the Corporation shall make an adjustment
therefor to the nearest 1/100th of a share in cash at the fair market
value of the Common Stock as determined in good faith by the
Board of Directors, as of the close of business on the business day
next preceding the day of conversion. '

The Corporation will pay any and all documentary stamp or similar
issue or transfer taxes payable in respect of the issue or delivery of
shares of Common Stock on conversion of the Series B-1 Preferred
Shares pursuant hereto; provided, however, that the Corporation
shall not be required to pay any tax which may be payable in
respect of any transfer involved in the issue or delivery of shares of
Common Stock in a name other than that of the holder of the
Series B-1 Preferred Shares converted and no such issue or
delivery shall be made unless and until the person requesting such
issue or delivery had paid to the Corporation the amount of any
such tax or has established, to the satisfaction of the Corporation,
that such tax has been paid.



The Corporation covenants that all shares of Common Stock which
may be delivered upon conversion of the Series B-1 Preferred
Shares will upon delivery be duly and validly issued and fully paid -
and nonassessable, free of all liens and charges and not subject to
any preemptive rights. The number of shares of Common Stock
required to effect conversion of all Series B-1 Preferred Shares at
any given time shall automatically be deemed to be reserved in a
quantity sufficient to effect such conversion, and the issuance of
shares of Common Stock upon conversion of Series B-1 Preferred
Shares is authorized in all respects.

7. Status of Reacquired Series B-1 Preferred Shares. Series B-1
Preferred Shares issued and reacquired by the Corporation

(including Series B-1 Preferred Shares which have been converted
into shares of Common Stock) shall have the status of authorized
and unissued shares of Series B-1 Preferred Shares undesignated as
to the series, subject to later issuance.

8. Definitions. For purposes of this Certificate of Designation, the
following terms have the meanings set forth below.

“Qualified Public Offering” shall mean the closing of a

firm commitment underwritten public offering of Common Shares
at an offering price of not less than $10.00 per share that raises
gross proceeds of not less than $20 million.

IN WITNESS WHEREOF, the Corporation has caused this Certificate to be executed in
its name by the undersigned, thereunto duly authorized, this 26th day of March 2009.

ﬁgf Pres,gé W. KEU'\H
i /d \“O W

Its:  Secretary

{1186464:2)




CERTIFICATE OF DESIGNATION
OF
SERIES A CONVERTIBLE PREFERRED SHARES
OF
CARIBBEAN CASINO & GAMING CORORATION

(Pursuant to Section 607.0821 of the Florida
Business Corporation Act)

Caribbean Casino & Gaming Corporation (the “Corporation™), a corporation organized
and existing under and by virtue of the Business Corporation Act of the State of Florida, does
hereby certify that pursuant to the provisions of Sections 607.0821, 607.0602 and 607.0603 of
the Business Corporation Act of the State of Florida, the Board of Directors of the Corporation,
pursuant to unanimous written consent effective on March 26, 2009, adopted the following

resolution;

RESOLVED, that the Board of Directors of the Corporation by its Articles of
Incorporation does hereby provide for the issue of a series of the Corporation’s
Qeries A Convertible Preferred Shares, $0.001 par value per share, to be
designated as “Series A Convertible Preferred Shares” (the “Series A Preferred
Shares”). The Series A Preferred Shares shall, with respect to dividend rights and
rights on liquidation, winding up and dissolution, rank prior to all other classes of
the capital stock of the Corporation (except as otherwise provided herein).

RESOLVED, that any Series A shares, that are currently outstanding as of the
date hercof shall have the same Rights and Privileges that were previously
designated.

RESOLVED, that a new class of Series A convertible preferred share, with the
voting powers, designations, preferences, relative, participating, optional,
conversion and other special rights, and the qualifications, limitations and
restrictions outlined herein, and being designated “Series A-1 Preferred Shares™ is
hereby created: '

1. Designation of Series. There shall be a series of Preferred Shares
designated as “Series A-1 Convertible Preferred Shares,” $0.001
par value per share, consisting of 500,000 shares. Each share of

“Series A-1 Convertible Preferred Shares shall be referred to herein
as a “Series A-1 Preferred Share.” The Series A-1 Preferred
Shares may be issued in fractional shares, each such share to be
entitled, proportionately, to the full rights of the Series A-l
Preferred Shares as herein provided. ~

2. Dividends. The holders of Series A-1 Preferred Shares shall not be
entitled to receive dividends, out of assets legally available thereof,
prior and in preference to any declaration or payment of any
dividend on the common stock or any other capital stock of the

Corporation.
(1186464:2)
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3. Voting. Except as provided in this Section 3, or as provided in the
Amended and Restated Articles of Incorporation, or as otherwise
required by law, the holders of Series A-1 Preferred Shares shall
not have any right to vote for the election of directors or any other

purpose.

4. Redemption. Series A-1 Preferred Stock is not subject to
automatic redemption upon the occurrence of any event, nor shall
the Corporation or any holder of Series A-1 Preferred Shares have
the right at its option to redeem or have redeemed any outstanding
Series A-1 Preferred Shares.

5. Liguidation. The following events each shall constitute a
“Liquidation Event” as provided herein;

(A) a liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary; '

B) any transaction or series of related transactions for the
purpose of or resulting, directly or indirectly, in the acquisition of
the primary operating business of the Corporation or all or
substantially all of the assets of the Corporation; or

(C)  a consolidation or merger of the Corporation which does
not result in the Corporation being the surviving entity and/or the
current stockholders of the Corporation owning a controlling
interest in the surviving entity. ‘

Immediately prior to the consummation of a Liquidation Event, the
Series A-1 Preferred Shares shall immediately and automatically
covert into shares of Common Stock of the Carporation on~a-6fga~—
for-ene-basts.

6. Conversion, The Series A-1 Preferred Stock shall be convertible
in whole but not in part at the option of the holders of a majority of
the Series A-1 Preferred Stock upon the first to occur of: (1) any
closing or closings of equity and/or debt financing which, in the
aggregate, equal or exceeds $5,000,000 in gross proceeds, or (2)
the Stockholders notification to the Company that such conversion
is desired, provided that all Series A-1 sharcholder must make the
election. Notwithstanding the above, such conversion shall
automatically be deemed to have been effected immediately prior
{o the Qualified Public Offering, and the person or persons in
whose name or names any certificate or certificates for shares of
Common Stock shall be issuable upon such conversion shall be
deemed to have become the holder or holders of record of the
Common Stock represented thereby at such time.

[ 1186464:2)




{1186464:2}

Upon any such conversion, the Series A-1 Preferred Shares shall
convert into that number of fully paid and non-assessable shares of
Common Stock (calculated as to each conversion to the nearest
1/100th of a share) which would, together with the Common Stock
held by the owners of the Series A-1 Preferred Stock as of the date
of this Designation, constitute a total of fifty five percent (55%) of
the outstanding Common Stock on a fully-diluted basis

Upon such conversion, each holder of Series A-1 Preferred Shares
shall surrender such shares, accompanied by instruments of
transfer satisfactory to the Corporation and sufficient to transfer
the Series A-1 Preferred Shares being converted to the Corporation
free of any adverse interest, at any of the offices or agencies
maintained for such purpose by the Corporation. As-promptly as
practicable after the surrender of such Series A-1 Preferred Shares
as aforesaid, the Corporation shall issue and shall deliver at such
office or agency to such holder, or on his written order, a
certificate or certificates for the number of full shares of Common
Stock issuable upon the conversion of such shares in accordance
with the provisions hereof, in proportion to their Common Stock
holdings as of the date of this Designation, and any fractional
interest in respect of a share of Common Stock arising upon such
conversion shall be settled in cash as provided below.

No fractional shares of Common Stock shall be issued upon any
conversion of the Series A-1 Preferred Shares. Instead of any
fractional interest in a share of Common Stock which would
otherwise be deliverable upon the conversion of any Series A-1
Preferred Shares, the Corporation shall make an adjustment
therefor to the nearest 1/100th of a share in cash at the fair market
value of the Common Stock as determined in good faith by the
Board of Directors, as of the close of business on the business day
next preceding the day of conversion.

The Corporation will pay any and all documentary stamp or similar
issue or transfer taxes payable in respect of the issue or delivery of
shares of Common Stock on conversion of the Series A-1 Preferred
Shares pursuant hereto; provided, however, that the Corporation
shall not be required to pay any tax which may be payable in
respect of any transfer involved in the issue or delivery of shares of
Common Stock in a name other than that of the holder of the
Series A-1 Preferred Shares converted and no such.issue or
delivery shall be made unless and until the person requesting such
issue or delivery had paid to the Corporation the amount of any
such tax or has established, to the satisfaction of the Corporation,
that such tax has been paid. : ‘

. A e———



The Corporation covenants that all shares of Common Stock which
may be delivered upon conversion of the Series A-1 Preferred
Shares will upon delivery be duly and validly issued and fully paid
and nonassessable, free of all liens and charges and not subject to
any preemptive rights. The number of shares of Common Stock
required to effect conversion of all Series A-1 Preferred Shares at
any given time shall automatically be deemed to be reserved in a
quantity sufficient to effect such conversion, and the issuance of
shares of Common Stock upon conversion of Series A-1 Preferred
Shares is authorized in all respects.

7. Status of Reacquired Series A-1 Preferred Shares. . Series A-l
Preferred Shares issued and reacquired by the - Corporation
(including Series A-1 Preferred Shares which have been converted
into shares of Common Stock) shall have the status of authorized
and uvnissued shares of Series A-1 Preferred Shares undesignated
as to the series, subject to later issuance.

8. Definitions. For purposes of this Certificate of Designation, the
following terms have the meanings set forth below.

“Qualified Public Offering” shall mean the closing of a

firm commitment underwritten public offering of Common Shares
at an offering price of not less than $10.00 per share that raises
gross proceeds of not less than $20 million.

IN WITNESS WHEREOF, the Corporation has caused this Certificate to be executed in
its name by the undersigned, thereunto duly authorized, this 26th day of March, 2009.

By: X(‘\U\ b

Its:  President
5 By: »Z( - ( ,U .,' M

Its:  Secretary
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The date of each amendment(s) adoption: IVARCH P, 2009
' ' (date of adoption is required)

.* Effective date if applicable:

(no more than 90 days after amendment file date)

Adoption of Amendment(s) (CHECK ONE)

[T The amendment(s) was/were adopted by the shareholders., The number of votes cast for the amendment(s)
by the shareholders was/were sufficient for approval.

[ The amendment(s) was/were approved by the shareholders through voting groups. The following statement
must be separately provided for each voting group entitled to vote separately on: ‘the amendmeni(s):

“The number of votes cast for the amendment(s) was/were sufficient for approval

"
.

by

(voting group)

mhe amendment(s) was/were adopted by the board of directors without shareholder action and shareholder
action was not required.

D The amendment(s) was/were adopted by the incorporators without shareholder action and shareholder
action was not required.

Dated T L AE 1S, D). O

Signature /’/Z{) J&u&/v j /

(By a dnrector, presndent or other officer — if diréctors or officers have not been
selected, by an incorporator - if in the hands of a receiver, trustee, or other court
appointed fiduciary by that fiduciary)

STEYENW Sl

(Typed or printed name of person signing) -

Flespens ¢ LEO
(Title of person signing) C

Page 3 of 3




(FAX) P.004/007

11/05/2012 14:24

1

. : Articles of Amendment
to
Articles of Incorporation
of -

Carlbbean Casino & Gaming Corporation

(Name of Cornorntion as cgrr:gtly filed with the Florida Dept. of State)

PO9000013924

(Document Number of Corporation (if known)
Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit Corporation adopis tho following amendment(s) to

its Articles of Incorporation:

A. If amending name, enter the new name of the corporatlon:
The new

N/A
“corporation,” "company,” or “incorporated” or the abbreviation

name must be distinguishable and contain the word
“Corp.." "Inc.." or Co.," or the designation “Corp," “Inc,” or “Co". A professional corporation name must contain the
word “chartered,” “professional association, * or the abbreviation "PA"

B. Enter new principal office address, if applicable;
(Principal office address MUST BEA STREET ADDRESS ) N/A

N/A

C. Enter new malline address. if spplicable; ' ' :
(Mailing address MAY BE A POST OFFICE BOX) %Z

d office add

D. If amending the registered agent and/q gred pdds
new registered agent and/or the new repistered office address;
lam Registered N/A
(Florida street address)
ew Registered esT; N/A , Florida
(City) (Zip Code)
-
>
e =
New Registered Agent’s Signature, {{ changing Registered Agent: > =
[ hereby accepl the appainiment as registered agent. I am familiar with and accept the obligations of the g.d:gun = 7 ' .
o ; -< ———
o = I
Signature of New Registered Agent, if changing m ;;
T m -
54 O
:o§ ™ '
= ) :
> 9 .
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11/05/2012 14:24 (FAX) P,O(}5/007”

If nmending the Officers and/or Directors, enter the title and name of each officer/director being removed and title, name, and
address of each Offlcer and/or Director belng added:
(Attach additional sheets, if necessary)

Please note the officer/director title by the first letter of the office title:

P = President; V= Vice President; T= Treasurer; S= Secretary; D= Director; TR= Trustee: C = Chairman or Clerk; CEO = Chief
Executive Officer; CFO = Chief Financial Officer. If an officer/director holds more than one title, list the Sirst letter of each office
held, President, Treasurer, Direetor would be PTD.

Changes should be noted in the following manner. Curvently John Doe is listed as the PST and Mike Jones is fisted as the V. There is

a change, Mike Jones leaves the corporation, Sally Smith is named the ¥ and S, These thould be noted as John Doe, PT as a Change,
Mike Jones, V as Remove, and Sally Smith, SV as an Add. :

Exaruple:
X.Change BI  lohmDoe
X Remove v Mike Jones
X Add SV Sally Smith

T'ype of Action Title ame Address
(Check One)

1) __Change NA
,, Add
? Remove

2) ____ Change
—Add
—.Remove

3) Change
Add
Remove

4) ___ Change
. Add
Remove

5) ... Change
. Add
Remove

6y . Change
. Add
Remove

Page 2 of 4
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1170572012 14:24 (FAX)
E. If amending or adding additional Articles, enter change(s) here:

( attach additional sheats, if necessary).  (Be specific)

RESOLVED, that the shareholders hereby approve an amendment to the articlas of incorporation Increasing

the authorized common shares by five hundred milllon such that the total authorized shares will now

be one biliion shares comprised of nine hundred and seventy five milllon (975,000,000) common

shares and twenty five million (25,000,000) preferred shares.

F. Ifan amendment provides for an exchange, reclassification, or cancellation of issued shaves,
rovisions for implementin contained in the smendment {tself;

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

Page 3 of 4
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.

April 27, 2012

The date of each amendment(s) addption:

Effective date if applicable:

(10" movre than 90 days after amendment file date)

Adoption of Amendment(s) (v KO

B The amendment(s) was/were adopted by the sharcholders. The number of votes cast for the armendment(s)
by the shareholders was/were sufficient for approval. ’

0 The amendment(s) was/were approved by the shareholders through voting groups. The following statement
must be separately provided for each voting group entitled to vote separately on the amendment(s):

“The number of votes cast for the amendment(s) was/were sufficient for approval

by ”
(voting group)

[J The amendment(s) was/were adopted by the board of directors without sharcholder action and sharcholder
action was not required.

action was not required.

W e 0 D

(Bya :fn:ctor. prcsxdcnt or other 6Ticer ~ if directors or officers have not been
selected, by an incorporator ~ if in the hands of a receiver, trustee, or other court
appointed fiduciary by that fiduciary)

] The amendment(s) was/were adopted by /Zo incorporators without sharcholder action and shareholder

Steven Swank

(Typed or printed namo of person signing)
CEO szd / £ ) W

(Trtlc of pmson mgumg)
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Articles of Amendment . -
Strs. hi
. . . NECR, I
Articles of I‘:corporation ’ ”"’u'loﬂéorﬁlzyb% .
AT -57:4,5

of ]2 NOV ‘PORADON
CARIBBEAN CASINO & GAMING CORPORATION 29 p J

(Name of Corporation as currently filed with the Florida Dept. of State)

4 A AL N A MMIBRLSN A e as e T

P N R

(Document Number of Corporation (if known)

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit Corporation adopts the following amendment(s) to
its Articles of Incorporation:

A. 1f amending name, enter the new name of the corporation:
CARIBBEAN INTERNATIONAL HOLDINGS, INC. S

name must be distinguishable and contain the word “corporation,” “company,” or “Incorporated” or the abbreviation

“Corp.," “Inc.." or Co.," or the designation “Corp,” “Inc,” or "Co". A pro essional corporation name must contain the
7

word “chartered,” “professional association,” or the abbreviation "P.A."

B. Enter new principal office address. if applicable:
(Principal office address MUST BE A STREET ADDRESS')

C. Enter new mailing address, if applicable;
(Mailing address MAY BE A POST OFFICE BOX)

D. If amending the registered agen{ and/or registered office address in Florida, enter the name of the
new registered agent and/or the new registered office address:

Name of New Registered Agent

(Florida streef address)

New Registered Office Address: , Florida
(City) (Zip Code)

New Registered Agent’s Signature, if changing Registered Agent:

I hereby accept the appointment as registered agent. [ am Jamiliar with and accept the obligations of the position.

Signature of New Registered Agent, if changing

Page 1 of 4



H amending the Officers and/or Directors, enter the title and name of each officer/director being removed and title, name, and
‘address of each Officer and/or Director being added:

(Attach additional sheets, if necessary)

Please note the officer/director title by the first letter of the office title:

P = President; V= Vice President; T= Treasurer; S= Secretary; D= Director; TR= Trustee; C = Chairman or Clerk; CEO = Chicf
Executive Officer; CFO = Chief Financial Officer. If an officertdirector holds more than one title, list the Sirst letter of each office
held. President, Treasurer, Director would be PTD.

Changes should be noted in the following manner. Currently John Duoe is listed as the PST and Mike Jones is listed as the V. There is
a change, Mike Jones leaves the corporation, Sally Smith is named the V and 8. These should be noted as John Doe, PT as a Change,
Mike Jones, V as Remove, and Sally Smith, SV as an Add.

Example:
X Change PT John Doe
X Remove v Mike Jones
_X Add sV Sally Smith
Type of Action Title Name Address
(Check One)
1 Change D ANGEL RAMON DE LA CRUZ MORALES DOM'N]CAN REPUBLIC
____ Chan
X Add CABARETE, SECTOR LA PAZ
STREET MAIN, HOUSE 145
Remove
2) Change D FRANCIA LOPEZ DOMINICAN REPUBL!Q

X PTO PTA, TORRE ||
SREET NUM 03, HOUSE 10

Remove

1) Change

Add

Remove

4) ___ Change S NORMA ST-HILAIRE 4842 KILTY COURT EAST
X i BRADENTON, FL 34203

Remove

5) Change

Add

Remove

6) Change

Add

Remove
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E. 1f amending or adding additional Articles, enter change(s) here:
{Attach additional sheets, if necessary).  (Be specific)

F. If an amendment provides for an exchange, reclassification, or cancellation of issued shares,
provisions for implementing the amendment if not contained in the amendment itself:
(if not applicable, indicate N/A)

The Amendment provides for a reverse split of the common shares

on the basis of 1 share of new stock for each 35 shares of current
Common stock owned (1:35).
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. A .

The date of each amendn;ent(s) a('ioptlon: November 23’ 2012

Effective date if applicable:

(no more than 90 days after amendment file date)

Adoption of Amendment(s) (CHECK ONE)

[0 The amendment(s) was/were adopted by the shareholders. The number of votes cast for the amendment(s)
by the shareholders was/were sufficient for approval.

O The amendment(s) was/were approved by the shareholders through voting groups. The following statement
must be separarely provided for each voting group entitled to vote separately on the amendment(s):

“The number of votes cast for the amendment(s) was/were sufficient for approval

by »
(voting group)

B The amendment(s) was/were adopted by the hoard of directors without shareholder action and shareholder
action was not required.

O The amendment(s) was/were adopted by the incorporators without shareholder action and shareholder
action was not required,

s 111232012 .

Signature A W ‘7A \AJT/‘/‘J/L/ .'

(By a director, presidem or other officer — if directors or officers have not been
selected, by an incorporator ~ if in the hands of a receiver, trustee, or other court
appointed fiduciary by that fiduciary)

Steven W. Swank

(Typed or printed name of person signing)

- ‘ President
(Title of person signing)
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Articles of Amendment

of F“...CD

Articles of Incorporation
of 1, MG 28 Pi 2:0b

Al

P09000013924

(Document Number of Corporation (if known)

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Proflt Corporation adopts the following amendment(s) to
its Articles of Incorporation:

A. lfamending name. enter the new uame of the corporation:

BioStem Technologies, Inc. The new
name must be dislinguishable and contain the word corporauon “company,” or “incorporaied” or the abbreviation
“Corp.," “Inc..” or Co.," or the des:gnauon “Corp," “Inc,” "Co' A professional corporation name hiust contain the

word “chariered,” " professional ussociation, " or the abbrevtatmn PA

B. Enter new principal office address, if applicable;
(Principal office address MUST BEASTREET ADDRESS)

C. Enter pew mailing address. if applicable:
(Mailing address MAY BE A POST OFFICE BOX)

Name of New Registered Agent

(Florida street address)

New Registered Office Address: , Florida
(City) (Zip Code)

1)

I hereby accept the appoiniment as registered agent. | am familiar with and accept the obligations of the position.

Signature of New Registered Agent, if changing
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If amending the Offjcers and/or Directors, enter the title and name of each officer/director being removed and title, name, and
address of each Officer and/or Director being added:

(Attach additional sheets, if necessary)

Please note the officer/director title by the first letter of the office title:

P = President; V= Vice President; T= Treasurer; S= Secretary; D= Director; TR= Trustee; C = Chairman or Clerk: CEO = Chief
Executive Officer; CFO = Chief Financial Officer. [f an officer/director holds more than one title, list the first letter of each office
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 listed as the V. There is
a change, Mike Jones leaves the corporation, Sally Smith is named the ¥ and S. These should be noted as John Doe. PT as a Change,
Mike Jones, V as Remove, and Sally Smith, SV as an Add.

Example:
X Change T John Doe
X Remove v Mike Jones
X _Add SV . Sally Smith
Type of Action Title Name Address
{Check One)
1} ___ Change -
. Add
—_Remove
2) ____ Change J
. Add
____ Remove
3)_____ Change —_— e
___Add
_____Remove
4)___ Change —
_.Add
____Remove
5) ___ Change oo
_____Add
—__Remove
6) ____Change R
. Add
_____Remove
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E.
(Attach additional sheets, if necessary).  (Be specific)

NONE

N/A
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, if other than the

The date of each amendment(s) adoption: August 15, 2014

date this document was signed.

Effective date {applicable: September 13, 2014
(no more than 90 days afier amendment file date)

Adoption of Amendment(s) (CHECK ONE)

XX  The amendment(s) was/were adopted by the shareholders. The number of votes cast for the
amendment(s) by the shareholders was/were sufficient for approval.

(W] The amendment(s) was/were approved by the shareholders through voting groups. The following
statement must be separately provided for cach voting group entitled to vote separately on the

amendment(s):
“The number of votes cast for the amendmeni(s) was/were sufficient for approval

by
(voting group)

O3 The amendment(s) was/were adopted by the board of directors without shareholder action and shareholder

action was not required.
[T The amendment(s) was/were adopted by the incorporators without shareholder action and shareholder

action was not required.

AUGUST 25, 2014

Al ke

Signature )
(By a director, presndent or other officer - if directors or officers have not been

Dated

selected, by an incorporator - if in the hands of a receiver, trustee, or other court
appointed fiduciary by that fiduciary)
STEVEN W. SWANK

(Typed or printed name of person signing)

Chairman and President
(Title of person signing)

State of Gar"éc\ County of .ﬁ&%zjély

ibed and swom be
Subscribed ~oate)
Signature) W, Carlos Agudelo
SRS Notary Public
WL Stats of Forida
psaeeS My Commission Expires 07/17/2016

9

O \\\
s ‘Camnison o, EE 2731




. FILED
Articles of Amendment .SECRETARY OF
rticles o tOmen men TALLAHASSEE- f:ls.géIgA

Articles of Incorporation
of 14 SEP Zq PH 3:
Biostem Technologies INC 3 Sk ~
(Name of Corporation as currently filed with the Florida Dept. of State)
P09000013924

(Document Number of Corporation (if known)

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit Corporation adopts the following amendment(s) to
its Articles of Incorporation:

A. If amending name, enter the new name of the corporation:

The new
name must be distinguishable and contain the word “corporation,” “company.” or “incorporated” or the abbreviation
“Corp.," “Inc.." or Co..” or the designation "Corp," “Inc.” or "Co". A professional corporation name must contain the
word “chartered,” "professional association,” or the abbreviation “P.A."

B. Enter new Qr{ncigal office address, if applicable: 4749 N.E. 11th Ave
(Principal office address MUST BE A STREET ADDRESS ) Oakland Park. FL 33334

C. Enter new mailing address, if applicable:
(Mailing address MAY BE A POST OFFICE BOX)

D. If amending the registered agent and/or registered office address in Florida, enter the name of the
new registered agent and/or the new registered office address:

Name of New Registered Agent Jas-on Matuszewski
4749 N.E. 11th Ave

(Florida street address)

New Registered Office Address: Oakland Park ‘ , Florida 33334
| (City) (Zip Code)

New Registered Agent’s Signature, if changling Registered Apent:

1 hereby accept the appointment as regisiered agent. [am familiar with and accept the obligations of the position.

() m—

Signan@f’ﬁew Registered Agent, if changing
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El

If amending the Officers and/or Directors, enter the title and name of each officer/director being removed and title, name, and
address of each Officer and/or Director being added:

(Antach additional sheets, if necessary)

Please note the officeridirector title by the first letter of the office title:

P = President; V= Vice President; T= Treasurer; S= Secretary; D= Director; TR= Trustee: C = Chairman or Clerk; CEO = Chief
Executive Officer; CFO = Chief Financial Officer. If an officerldirector holds more than one title, list the first letter of each office
held. President, Treasurer, Director would be PTD.

Changes should be noted in the following manner. Currenily John Doe is listed as the PST and Mike Jones is listed as the V. There is
a change, Mike Jones leaves the corporation, Sally Smith is named the V and S. These should be noted as John Doe, PT as a Change,
Mike Jones, V as Remove, and Sally Smith, SV as an Add.

Example:
X _Change PT John Doe
X Remove v Mike Jones

X Add SV Sally Smith

Type of Ac'tion Title Name Address

(Check One)

1 DChange CEO Steven Swank 2100 Constitution Bivd
[ adg | Suite 155
Remove Sarasota, FL 34231

2) DChange SEC . Steven Swank 2100 Constitution Blvd
D_ Add. Suite 165
Remove Sarasota, FL 34231

33 change PR Jason Matuszewski 4749 N.E. 11th Ave
Add A Oakland Park, FL 33334
El Remove

o L] change sD Jason Matuszewski 4749 N.E. 11th Ave
[] Add Oakland Park, FL 33334
D_ Remove

5 L] change CEOQ Mark Farber 4749 N.E. 11th Ave
Add Oakland Park, FL 33334

D_ Remove

6) D Change
D_ Add
D_ Remove
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E. If amending or adding additional Articles, enter change(s) here:

(Attach additional sheets, if necessary).  (Be specific)

F. If an amendment provides for an exchange, reclassification, or cancellation of issued shares,

provisions for implementing the amendment if not contained in the amendment itself:
(if not applicable, indicate N/A)
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The date of each amendment(s) adoption: 8/27/2014, 9/8/2014 . . if other than the
date this document was signed.

8/27/2014, 9/8/2014

(no more than 90 days after amendment file date)

Effective date if applicable:

Adoption of Amendment(s) (CHECK ONE)

he amendment(s) was/were adopted by the shareholders. The number of votes cast for the amendment{(s)
by the shareholders was/were sufficient for approval.

DThe amendment(s) was/were approved by the shareholders through voting groups. The following statement
must be separately provided for each voting group entitled o vote separately on the amendment(s):

“The number of votes cast for the amendment(s) was/were sufficient for approval

by ”
(voiing group)

DThe amendment(s) was/were adopted by the board of directors without shareholder action and shareholder
action was not required.

E}The amendment(s) was/were adopted by the incorporators without shareholder action and shareholder
action was not required,

baeq 10/8/2014

Signature g" /é’at '

(Bya M, president or other officer — if directors or officers have not been
selected, by an incorporator — if in the hands of a receiver, trustee, or other court
appointed fiduciary by that fiduciary)

Jason Matuszewski
(Typed or printed name of person signing)

President

(Title of person signing)
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Articles of Amendment

, to
Articles of Incorporation

of

Biostem Technologies Inc.

(Name of Corporation as currently filed with the Florida Dept. of State)

P09000013924

{(Document Number of Corporation (if known)

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit Corporation adopts the following amendment(s) to
its Anticles of Incorporation:

A. if amending name. enter the new name of the corporation:

N/A

The new
name must be dtslmgmshable and contain the word corporalion. " ecompany,” or “incorporated” or the abbreviation
“Corp.,” “Inc.,” or Co.,” or the desxgnauon ‘Corp,” “Inc,” or "Co".

" A professional corporation name must contain the
word “chartered,” "professional association,” or the abbreviation "P.A."

B. Enter new principal office address, if applicable: N/A
(Principal office address MUST BE A STREET ADDRESS )

C. Enter new mailing address, if applicable: N / A
(Matling address MAY BE A POST OFFICE BOX)

D. If amending the registered agent and/or registered office address in Florida, enter the name of the
new registered agent and/ov the new registered office address:

Name of New Registered Agent N/ A

(Florida street address) 5 ' ::
. L N
: . [we) b o
New Registered Office Address: N/A , Florida - A& i,
(City) (ZipCode) . * TV s
» -—— .o
o oo 1
- Py
AL R
New Registered Agent's Signature, if changing Registered Agent: s “":_ o
1 hereby accep! the appointment as registered agent. | am familiar with and accept the obligations of the position. e -
AT

Signature of New Registered Agent, if changing
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If amending the Officers and/or Directors, enter the title and name of each officer/director being removed and title, name, and
address of each Officer and/or Director being added:

(Attach additional sheets, if necessary)

Please note the officer/director-title by the first letter of the office title:

P = President; V= Vice President; T= Treasurer; S= Secretary: D= Director; TR= Trustee; C = Chairman or Clerk; CEO = Chief
Executive Officer; CFO = Chief Financial Officer. If an officer/director holds more than one title, list the first letter of each office
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 listed as the V. There is
a change, Mike Jones leaves the corporation, Sally Smith is named the V and S, These should be noted as John Doe, PT as a Change,
Mike Jones, V as Remove, and Sally Smith, SV as an Add.

Exampte:
X Change PT John Doe
X Remove v Mike Jones
X Add A Sally Smith
Type of Action Title Name Address
{Check One)

1) [:]_ Change
[ aae
D_ Remove

2) D Change
D_ Add
(] remove

3) [:l Change
[:L Add
[ ] remove

4) G Change

L] aa
D_ Remove

5) D_Change
[ 1 au
D_ Remove

6) D Change
D__ Add
u Remove
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E. If amending or adding additional Articles, enter change(s) here:
(Anach additional sheets, if necessary).  (Be specific)

The company hereby amends the Certificate of Designation of the Rights and

Privileges of the Companies Series A-1 Convertible Prefered Stock, by amending and

restating the same, in the form and substance attached hereto and Incorporated herein
by reference.

F. If an amendment provides for an exchange, reclasgification, or cancellation of issued shares,
provisions for implementing the amendment if not contained in the smendment itself;
(if not applicable, indicate N/A)

N/A
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The date of each amendment(s) adoption: June 30, 2014
- date this document was signed.

, if other than the
Effective date If applicable: JUN€ 30, 2014

(no more than 90 days after amendment file date)

Adoption of Amendment(s)

L

he amendment(s) was/were adopted by the shareholders. The number of votes cast for the amendment(s)
by the shareholders was/were sufficient for approval,

(CHECK ONFE)

Drhe amendment(s) was/were approved by the shareholders through voting groups. The following statement
must be separately provided for each voting group entitled to vote separately on the amendment(s):

“The number of votes cast for the amendment(s) was/were sufficient for approval
by

(voting group)

he amendment(s) was/were adopted by the board of directors without shareholder action and shareholder
action was not required,

DThe amendment(s) was/were adopted by the incorporators without sharehoider action and shareholder
action was not required.

Dateq OCt 14, 2014
Jason Matuszewski

(By a director, president or other officer — if directors or officers have not been

selected, by an incorporator — if in the hands of a receiver, trustee, or other court
appointed fiduciary by that fiduciary)

Signature

Jason Matuszewski

(Typed or printed name of person signing)
President

(Title of person signing)

cy
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AMENDED CERTIFICATE OF DESIGNATION
OF
SERIES A-1 CONVERTIBLE PREFERRED SHARES
OF
CARIBBEAN INTERNATIONAL HOLDINGS, INC.

(Pursuant to Section 607.0821 of the Florida
Business Corporation Act)

Caribbean International Holdings, Inc. (the “Corporation™), a corporation organized and
existing under and by virtue of the Business Corporation Act of the State of Florida, does hereby
certify that pursuant to the provisions of Sections 607.0821, 607.0602 and 607.0603 of the
Business Corporation Act of the State of Florida, the Board of Directors of the Corporation,
pursuant to its unanimous written consent after first obtaining the unanimous written consent of
the holders of all of the Series A-1 Convertible Preferred, do hereby resolve that effective June
30, 2014 that the Rights and Privileges of the Scrics A-1 Convertible Preferred arc hercby
amended and restated, and the Certificate of Designation is restated as more fully provided
below:

RESOLVED, that the Board of Dircctors of the Corporation by its Articles of
Incorporation has previously provided for the issuance of a scries of the
Corporation’s Series A Convertible Preferred Shares, $0.001 par value per share,
to be designated as “Serics A Convertible Preferred Shares” (the “Serics A
Preferred Shares”). The Series A Preferred Shares shall, with respect to dividend
rights and rights on liquidation, winding up and dissolution, rank prior to all other
classes of the capital stock of the Corporation (except as otherwise provided
herein).

RESOLVED, that any Scries A shares, that are currently outstanding as of the
date hereof shall have the same Rights and Privileges that were previously
designated,

RESOLVED, the Scries A-1 convertible preferred shares, with the voting powers,
designations, preferences, relative, participating, optional, conversion and other
special rights, and the qualifications, limitations and restrictions outlined herein,
and being designated “Secries A-1 Preferred Shares” are hereby amended and
restated in their entirety:

1. Designation of Series. There shall be a series of Preferred Shares
designated as “Series A-1 Convertible Preferred Shares,” $0.001
par value per share, consisting of 500,000 shares. Each sharc of
Serics A-1 Convertible Preferred Shares shall be referred to herein
as a “Serics A-1 Preferred Share.” The Series A-1 Preferred
Shares may be issued in fractional shares, each such share to be
entitled, proportionately, to the full rights of the Series A-1
Preferred Shares as herein provided.

{1186464:2}
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Dividends. The holders of Series A-1 Preferred Shares shall not be
entitled to receive dividends, out of assets legally available thereof,
prior and in prefcrence to any declaration or payment of any
dividend on the common stock or any other capital stock of the
Corporation.

Voting Rights. Except as otherwise provided hercin and as
othcrwise required by law, cach share of the Series A-1 Preferred
Stock shall have S0 votes on all matters presented to be voted by
the holders of common stock.

Redemption.  Series A-1 Preferred Stock is not subject to
automatic redemption upon the occurrence of any event, nor shall
the Corporation or any holder of Series A-1 Preferred Shares have
the right at its option to redeem or have redcemed any outstanding
Series A-1 Preferred Sharcs.

Liquidation. The following cvents each shall constitute a
“Liquidation Event” as provided herein:

(A)  a liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary;

(B) any transaction or serics of related transactions for the
purpose of or resulting, directly or indirectly, in the acquisition of
the primary operating business of the Corporation or all or
substantially all of the asscts of the Corporation;

(C)  a consolidation or merger of the Corporation which does
not result in the Corporation being the surviving cntity and/or the
current stockholders of the Corporation owning a controlling
intercst in the surviving entity.

Immediately prior to the consummation of a Liquidation Event, the
Series A-1 Preferred Shares shall immediately and automatically
covert into shares of Common Stock of the Corporation.

Conversion. The Series A-1 Preferred Stock shall be convertible
in wholc but not in part at the option of the holders of a majority of
the Series A-1 Preferred Stock upon the first to occur of: (1) any
closing or closings of equity and/or debt financing which, in the
aggregate, cqual or exceeds $5,000,000 in gross proceeds, or (2)
the Stockholders notification to the Company that such conversion
is desired, provided that all Series A-1 shareholder must make the
clection. Notwithstanding the above, such conversion shall
automatically be decmed to have been effected immediately prior
to the Qualified Public Offering, and the person or persons in
whose name or names any certificate or certificates for shares of

-
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Common Stock shall be issuable upon such conversion shall be
deemed to have become the holder or holders of record of the
Common Stock represented thereby at such time.

Upon any such conversion, the Series A-1 Preferred Shares shall
convert into that number of fully paid and non-assessable sharcs of
Common Stock (calculated as to cach conversion to the nearest
1/100th of a share) which would, together with the Common Stock
held by the owners of the Series A-1 Preferred Stock as of the date
of this Designation, constitute a total of fifty five percent (55%) of
the outstanding Common Stock on a fully-diluted basis.

Upon such conversion, each holder of Scries A-1 Preferred Shares
shall surrender such shares, accompanied by instruments of
transfer satisfactory to the Corporation and sufficient to transfer
the Series A-1 Preferred Shares being converted to the Corporation
free of any adverse interest, at any of the offices or agencies
maintained for such purpose by the Corporation. As promptly as
practicable after the surrender of such Series A-1 Preferred Shares
as aforesaid, the Corporation shall issuc and shall dcliver at such
office or agency to such holder, or on his written order, a
certificate or certificates for the number of full shares of Common
Stock issuable upon the conversion of such shares in accordance
with the provisions hereof, in proportion to their Common Stock
holdings as of the date of this Designation, and any fractional
interest in respect of a share of Common Stock arising upon such
conversion shall be settled in cash as provided below.

No fractional shares of Common Stock shall be issued upon any
conversion of the Series A-1 Preferred Shares. Instead of any
fractional interest in a share of Common Stock which would
otherwise be deliverable upon the conversion of any Secries A-1
Preferred Shares, the Corporation shall make an adjustment
therefor to the nearest 1/100th of a share in cash at the fair market
value of the Common Stock as determined in good faith by the
Board of Dircctors, as of the close of business on the business day
next preceding the day of conversion.

The Corporation will pay any and all documentary stamp or similar
issue or transfer taxes payable in respect of the issue or delivery of
shares of Common Stock on conversion of the Series A-1 Preferred
Shares pursuant hereto; provided, however, that the Corporation
shall not be required to pay any tax which may be payable in
respect of any transfer involved in the issue or delivery of shares of
Common Stock in a name other than that of the holder of the
Series A-1 Preferred Shares converted and no such issue or
delivery shall be made unless and until the person requesting such
issuc or delivery had paid to the Corporation the amount of any

3.



such tax or has cstablished, to the satisfaction of the Corporation,
that such tax has been paid.

The Corporation covenants that all shares of Common Stock which
may be delivered upon conversion of the Series A-1 Preferred
Shares will upon delivery be duly and validly issued and fully paid
and nonassessable, free of all liens and charges and not subject to
any preemptive rights. The number of shares of Common Stock
required to effect conversion of all Series A-1 Preferred Shares at
any given time shall automatically be deemed to be reserved in a
quantity sufficient to effect such conversion, and the issuance of
shares of Common Stock upon conversion of Series A-1 Preferred
Shares is authorized in all respects.

7. Status of Reacquired Serics A-1 Preferred Shares. Serics A-l
Preferred Shares issued and rcacquired by the Corporation
(including Series A-1 Preferred Shares which have been converted
into shares of Common Stock) shall have the status of authorized
and unissued shares of Series A-1 Preferred Shares undesignated
as to the scries, subject to later issnance.

8. Definitions. For purposcs of this Certificate of Designation, the
following terms have the meanings set forth below.

“Qualificd Public Offering” shall mean the closing of a
firm commitment underwritten public offering of Common Shares
at an offering price of not less than $10.00 per share that raises
gross proceeds of not less than $20 million.

IN WITNESS WHEREOF, the Corporation has caused this Certificate to be cxecuted in
its name by the undersigned, thercunto duly authorized, this 14th day of October, 2014.

By: Q)dd&lb WZM

Its:  Rfesident-Jason Mafdszewski

By: (aeon Matuagewaks

Its:  Scretary-Jason Mdtlszewski

11186464:2}
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Articles of Amendment Fitl STATL
to 6N "\R}“Rr(‘ ATIONS
Articles of Incorporation WyiS 10K
of

1 22
BioStem Technologies, Inc 4, DEC23 M8

(Name of Corporation as currently filed with the Florida Dept. of State)
P09000013924

(Document Number of Corporation (if known)

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit Corporation adopts the following amendment(s) to
its Articles of Incorporation:

A. If amending name, enter the new name of the corporation;
N/ A The new

name must be dtlstinguishable and contain the word “corporation,” “company,” or “incorporated” or the abbreviation
“Corp.,” “Inc.,” or Co.,” or the designation “Corp,"” “Inc,” or “Co". A professional corporation name must contain the

word “chartered,” *

‘professional association, " or the abbreviation "P.4."
B. Enter new principal office address, if applicable: N/A
(Principal office address MUST BE A STREET ADDRESS )

C. Enter new mailing address, if applicable: N / A
(Mailing address MAY BE A POST QFFICE BOX)

D. If amending the registered agent and/or registered office address in Florida, enter the name of the

new registered agent and/or the new registered office address;

Name of New Registered Agent

(Florida street address)
New Registered Office Address: , Florida,
(City) (Zip Code)
Registered Apent’s Signature, if changin iste ent;

1 hereby accept the appointment as registered agent. 1 am familiar with and accept the obligations of the position.

Signature of New Registered Agent, if changing
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If amending the Officers and/or Directors, enter the title and name of each officer/director being removed and title, name, and
address of each Officer and/or Director being added:

(Attach additional sheets, if necessary)

Please note the officeridirector title by the first letter of the office title:

P = President; V= Vice President; T= Treasurer; S= Secretary; D= Director; TR= Trustee; C = Chairman or Clerk; CEO = Chief
Executive Officer; CFO = Chief Financial Officer. If an officer/director holds more than one title, list the first letter of each office
held. President, Treasurer, Director would be FTD.

Changes should be noted in the following manner. Currently John Doe is listed as the PST and Mike Jones is listed as the V. There is
a change, Mike Jones leaves the corporation, Sally Smith is named the V and S. These should be noted as John Doe, PT as a Change,
Mike Jones, V as Remove, and Sally Smith, SV as an Add.

Example:
X Change PT Jobn Doe
X Remove \'A Mike Jones
X Add SV Sally Smith
Type of Action Title Name Address
(Check One)

b [L] crange
[ ] ade
D_ Remove

2) D Change
D_ Add
D Remove

3) El Change
D Add
D_ Remove

4) D Change

[ ] aas
E]_ Remove

5) D Change
[ aa
El Remove

o [ ctune
[ nes
D_ Remove
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E. If amending or adding additional Articles, enter change(s) here:

(Avtach additional sheets, if necessary).  (Be specific)
Amendment to the designation of Series A-1 and B-1 preferred convertible shares as

shown on attached exhibits A and B.

F. n ides for an exchange assification, or cancellation of issued sh
rovisions for implementing the dment if not contained in the amendment itself:
(if not applicable, indicate NIA)

N/A
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AMENDED CERTIFICATE OF DESIGNATION
SERIES A-1 CONVERTII(!)II..?E PREFERRED SHARES
CARIBBEAN INTERNA'(I')IFONAL HOLDINGS, INC.
ARE Gt S Bl anes. 7ne

Business Corporation Act)

Caribbean International Holdings, Inc. (the “Corporation™), a corporation organized and
existing under and by virtue of the Business Corporation Act of the State of Florida, does hereby
certify that pursuant to the provisions of Sections 607.0821, 607.0602 and 607.0603 of the
Business Corporation Act of the State of Florida, the Board of Directors of the Corporation,
pursuant to its unanimous written consent after first obtaining the unanimous written consent of
the holders of all of the Series A-1 Convertible Preferred, do hereby resolve that effective
December 15, 2014 that the Rights and Privileges of the Series A-1 Convertible Preferred are
hereby amended and restated, and the Certificate of Designation is restated as more fully
provided below:

RESOLVED, that the Board of Directors of the Corporation by its Articles of
Incorporation has previously provided for the issuance of a series of the
Corporation’s Series A Convertible Preferred Shares, $0.001 par value per share,
to be designated as “Series A Convertible Preferred Shares” (the “Series A
Preferred Shares™). The Series A Preferred Shares shall, with respect to dividend
rights and rights on liquidation, winding up and dissolution, rank prior to all other
classes of the capital stock of the Corporation (except as otherwise provided
herein).

RESOLVED, that any Series A shares, that are currently outstanding as of the
date hereof shal! have the same Rights and Privileges that were previously
designated.

RESOLVED, the Series A-1 convertible preferred shares, with the voting powers,
designations, preferences, relative, participating, optional, conversion and other
special rights, and the qualifications, limitations and restrictions outlined herein,
and being designated “Series A-1 Preferred Shares” are hereby amended and
restated in their entirety:

1. Designation of Series. There shall be a series of Preferred Shares
designated as “Series A-1 Convertible Preferred Shares,” $0.001
par value per share, consisting of 500,000 shares. Each share of
Series A-1 Convertible Preferred Shares shall be referred to herein
as a “Series A-1 Preferred Share.” The Series A-1 Preferred
Shares may be issued in fractional shares, each such share to be
entitled, proportionately, to the full rights of the Series A-l
Preferred Shares as herein provided.

{1186464:2)
-1-




(1186464:2)

Dividends. The holders of Series A-1 Preferred Shares shall not be
entitled to receive dividends, out of assets legally available thereof,
prior and in preference to any declaration or payment of any
dividend on the common stock or any other capital stock of the
Corporation.

Voting Rights. Except as otherwise provided herein and as
otherwise required by law, each share of the Series A-1 Preferred
Stock shall have the right to vote for the election of directors or
any other purpose based upon number of common shares the
holders of the A-1 shares would own, if converted on a fully
diluted basis.

Redemption. Series A-1 Preferred Stock is not subject to
automatic redemption upon the occurrence of any event, nor shall
the Corporation or any holder of Series A-1 Preferred Shares have
the right at its option to redeem or have redeemed any outstanding
Series A-1 Preferred Shares.

Liquidation. The following events each shall constitute a
“Liquidation Event” as provided herein:

(A)  a liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary;

(B)  any transaction or series of related transactions for the
purpose of or resulting, directly or indirectly, in the acquisition of
the primary operating business of the Corporation or all or
substantially all of the assets of the Corporation;

(C) a consolidation or merger of the Corporation which does
not result in the Corporation being the surviving entity and/or the
current stockholders of the Corporation owning a controlling
interest in the surviving entity.

Immediately prior to the consummation of a Liquidation Event, the
Series A-1 Preferred Shares shall immediately and automatically
covert into shares of Common Stock of the Corporation.

Conversion. The Series A-1 Preferred Stock shall be convertible
in whole but not in part at the option of the holders of a majority of
the Series A-1 Preferred Stock upon the first to occur of: (1) any
closing or closings of equity and/or debt financing which, in the
aggregate, equal or exceeds $5,000,000 in gross proceeds, or (2)
the Stockholders notification to the Company that such conversion
is desired, provided that all Series A-1 shareholder must make the
clection. Notwithstanding the above, such conversion shall
automatically be deemed to have been effected immediately prior

2.
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to the Qualified Public Offering, and the person or persons in
whose name or names any certificate or certificates for shares of
Common Stock shall be issuable upon such conversion shall be
deemed to have become the holder or holders of record of the
Common Stock represented thereby at such time.

Upon any such conversion, the Series A-1 Preferred Shares shall
convert into that number of fully paid and non-assessable shares of
Common Stock (calculated as to each conversion to the nearest
1/100th of a share) which would, together with the Common Stock
held by the owners of the Series A-1 Preferred Stock as of the date
of this Designation, constitute a total of fifty five percent (55%) of
the outstanding Common Stock on a fully-diluted basis.

Upon such conversion, each holder of Series A-1 Preferred Shares
shall surrender such shares, accompanied by instruments of
transfer satisfactory to the Corporation and sufficient 1o transfer
the Series A-1 Preferred Shares being converted to the Corporation
free of any adverse interest, at any of the offices or agencics
maintained for such purpose by the Corporation. As promptly as
practicable after the surrender of such Series A-1 Preferred Shares
as aforesaid, the Corporation shall issue and shall deliver at such
office or agency to such holder, or on his written order, a
certificate or certificates for the number of full shares of Common
Stock issuable upon the conversion of such shares in accordance
with the provisions hereof, in proportion to their Common Stock
holdings as of the date of this Designation, and any fractional
interest in respect of a share of Common Stock arising upon such
conversion shall be settled in cash as provided below.

No fractional shares of Common Stock shall be issued upon any
conversion of the Series A-1 Preferred Shares. Instead of any
fractional interest in a share of Common Stock which would
otherwise be deliverable upon the conversion of any Series A-1
Preferred Shares, the Corporation shall make an adjustment
therefor to the nearest 1/100th of a share in cash at the fair market
value of the Common Stock as determined in good faith by the
Board of Directors, as of the close of business on the business day
next preceding the day of conversion,

The Corporation will pay any and all documentary stamp or similar
issue or transfer taxes payable in respect of the issuc or delivery of
shares of Common Stock on conversion of the Series A-1 Preferred
Shares pursuant hereto; provided, however, that the Corporation
shall not be required to pay any tax which may be payable in
respect of any transfer involved in the issue or delivery of shares of
Common Stock in a name other than that of the holder of the
Series A-1 Preferred Shares converted and no such issue or

3-



delivery shall be made unless and until the person requesting such
issue or delivery had paid to the Corporation the amount of any
such tax or has established, to the satisfaction of the Corporation,
that such tax has been paid.

The Corporation covenants that all shares of Common Stock which
may be delivered upon conversion of the Series A-1 Preferred
Shares will upon delivery be duly and validly issued and fully paid
and nonassessable, free of all liens and charges and not subject to
any preemptive rights. The number of shares of Common Stock
required to effect conversion of all Series A-1 Preferred Shares at
any given time shall automatically be deemed to be reserved in a
quantity sufficient to effect such conversion, and the issuance of
shares of Common Stock upon conversion of Series A-1 Preferred
Shares is authorized in all respects.

7. Status_of Reacquired Series A-1 Preferred Shares. Series A-l
Preferred Shares issued and reacquired by the Corporation
(including Series A-1 Preferred Shares which have been converted
into shares of Common Stock) shall have the status of authorized
and unissued shares of Series A-1 Preferred Shares undesignated
as to the series, subject to later issuance.

8. Definitions. For purposes of this Certificate of Designation, the
following terms have the meanings set forth below.

“Qualified Public Offering” shall mean the closing of a
firm commitment underwritten public offering of Common Shares
at an offering price of not less than $10.00 per share that raises
gross proceeds of not less than $20 million,

IN WITNESS WHEREOF, the Corporation has caused this Certificate to be executed in
its name by the undersigned, thereunto duly authorized, this 16 day of December, 2014,

By: 2 Hatiagewale

Its: resident- Jason Matuszewski

By: (aaon Watuezecwale

its:  Becretary- Jason Matuszewski
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AMENDED CERTIFICATE OF DESIGNATION
OF
SERIES B-1 CONVERTIBLE PREFERRED SHARES
OF
BIOSTEM TECHNOLOGIES INC.

(Pursuant to Section 607.0821 of the Florida
Business Corporation Act)

BIOSTEM TECHNOLOGIES INC., (the “Corporation™), f/k/a Caribbean International
Holdings, Inc., a corporation organized and existing under and by virtue of the Business
Corporation Act of the State of Florida, does hereby certify that pursuant to the provisions of
Sections 607.0821, 607.0602 and 607.0603 of the Business Corporation Act of the State of
Florida, the Board of Directors of the Corporation, pursuant to unanimous written consent,
adopted the following resolution:

RESOLVED, that the Board of Directors of the Corporation by its Articles of
Incorporation does hereby provide for the issue of a series of the Corporation’s
Series B Convertible Preferred Shares, $0.001 par value per share, to be
designated as “Series B-1 Convertible Preferred Shares” (the “Series B-1
Preferred Shares”). The Series B-1 Preferred Shares shall, with respect to
dividend rights and rights on liquidation, winding up and dissolution, rank prior to
all other classes of the capital stock of the Corporation (cxcept as otherwise
provided herein).

The voting powers, designations, preferences, relative, participating, optional,
conversion and other special rights, and the qualifications, limitations and
restrictions of the Series B Preferred Shares are as amended as follows:

1. Designation of Series. There shall be a series of Preferred Shares
designated as “Series B-1 Convertible Preferred Shares,” $0.001
par value per share, consisting of 500,000 shares. Each share of
Series B-1 Convertible Preferred Shares shall be referred to herein
as a “Series B-1 Preferred Share.” The Series B-1 Preferred Shares
may be issued in fractional shares, each such share to be entitled,
proportionately, to the full rights of the Series B-1 Preferred Shares
as herein provided.

2, Dividends. The holders of Series B-1 Preferred Shares shall be
entitled to receive an annual dividend, payable in newly issued
common stock, in an amount equal to ten percent (10%) of the
number of then existing Series B-1 Preferred Shares issued and
outstanding, prior and in preference to any declaration or payment
of any dividend on the common stock or any other capital stock of
the Corporation. This Dividend shall be cumulative.
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Voting. Except as provided in this Section 3, or as provided in the
Amended and Restated Articles of Incorporation, or as otherwise
required by law, the holders of Series B-1 Preferred Shares shall
have the right to vote for the election of directors or any other
purpose based upon number of common shares the holders of the
B-1 shares would own, if converted on a fuily diluted basis.

Redemption.  Series B-1 Preferred Stock is not subject to
automatic redemption upon the occurrence of any event, nor shall
the Corporation or any holder of Series B-1 Preferred Shares have
the right at its option to redeem or have redeemed any outstanding
Serics B-1 Preferred Shares.

Liquidation. The following events each shall constitute a
“Liquidation Event” as provided herein;

(A)  a liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary;

(B) any transaction or series of related transactions for the
purpose of or resulting, directly or indirectly, in the acquisition of
the primary operating business of the Corporation or all or
substantially all of the assets of the Corporation; or

(C)  a consolidation or merger of the Corporation which does
not result in the Corporation being the surviving entity and/or the
current stockholders of the Corporation owning a controlling
interest in the surviving entity.

Immediately prior to the consummation of a Liquidation Event, the
Series B-1 Preferred Shares shall immediately and automatically
convert into shares of Common Stock of the Corporation equal to
fifteen (15%) percent of the fully diluted shares of the Company.

Conversion. The Series B-1 Preferred Stock shall be convertible in
whole but not in part at the option of the holders of a majority of
the Series B-1 Preferred Stock upon the first to occur of: (1) any
closing or closings of equity and/or debt financing which, in the
aggregate, equal or exceeds $1,000,000 in gross proceeds, or (2)
December 30, 2015. Notwithstanding the above, such conversion
shall automatically be deemed to have been effected immediately
prior to the Qualified Public Offering, and the person or persons in
whose name or names any certificate or certificates for shares of
Common Stock shall be issuable upon such conversion shall be
deemed to have become the holder or holders of record of the
Common Stock represented thereby at such time.
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Upon any such conversion, the Series B-1 Preferred Shares shall
convert into that number of fully paid and non-assessable shares of
Common Stock (calculated as to each conversion to the nearest
1/100th of a share) which would constitute a total of fifteen percent
(15%) of the then outstanding Common Stock on a fully-diluted
basis after all other conversions are counted, including the A-1
Preferred Shares.

Upon such conversion, each holder of Series B-1 Preferred Shares
shall surrender such shares, accompanied by instruments of
transfer satisfactory to the Corporation and sufficient to transfer
the Series B-1 Preferred Shares being converted to the Corporation
free of any adverse interest, at any of the offices or agencies
maintained for such purpose by the Corporation. As promptly as
practicable after the surrender of such Series B-1 Preferred Shares
as aforesaid, the Corporation shall issue and shall deliver at such
office or agency to such holder, or on his written order, a
certificate or certificates for the number of full shares of Common
Stock issuable upon the conversion of such shares in accordance
with the provisions hereof, in proportion to their Common Stock
holdings as of the date of this Designation, and any fractional
interest in respect of a share of Common Stock arising upon such
conversion shall be settled in cash as provided below.

No fractional shares of Common Stock shall be issued upon any
conversion of the Series B-1 Preferred Shares. Instead of any
fractional interest in a share of Common Stock which would
otherwise be deliverable upon the conversion of any Series B-1
Preferred Shares, the Corporation shall make an adjustment
therefor to the nearest 1/100th of a share in cash at the fair market
value of the Common Stock as determined in good faith by the
Board of Directors, as of the close of business on the business day
next preceding the day of conversion.

The Corporation will pay any and all documentary stamp or similar
issue or transfer taxes payable in respect of the issue or delivery of
shares of Common Stock on conversion of the Series B-1 Preferred
Shares pursuant hereto; provided, however, that the Corporation
shall not be required to pay any tax which may be payable in
respect of any transfer involved in the issue or delivery of shares of
Common Stock in a name other than that of the holder of the
Series B-1 Preferred Shares converted and no such issue or
delivery shall be made unless and until the person requesting such
issue or delivery had paid to the Corporation the amount of any
such tax or has established, to the satisfaction of the Corporation,
that such tax has been paid.



The Corporation covenants that all shares of Common Stock which
may be delivered upon conversion of the Series B-1 Preferred
Shares will upon delivery be duly and validly issued and fully paid
and non-assessable, free of all liens and charges and not subject to
any preemptive rights. The number of shares of Common Stock
required to effect conversion of all Series B-1 Preferred Shares at
any given time shall automatically be deemed to be reserved in a
quantity sufficient to effect such conversion, and the issuance of
shares of Common Stock upon conversion of Series B-1 Preferred
Shares is authorized in all respects.

7. Status of Reacquired Series B-1 Preferred Shares. Series B-1
Preferred Shares issued and reacquired by the Corporation
(including Series B-1 Preferred Shares which have been converted
into shares of Common Stock) shall have the status of authorized
and unissued shares of Series B Preferred Shares undesignated as
to the series, subject to later issuance.

8. Definitions. For purposes of this Certificate of Designation, the
following terms have the meanings set forth below.

“Qualified Public Offering” shall mean the closing of a
firm commitment underwritten public offering of Common Shares
at an offering price of not less than $1.00 per share that raises gross
proceeds of not less than $1 million,

IN WITNESS WHEREOF, the Corporation has caused this Certificate to be executed in
its name by the undersigned, thereunto duly authorized, this 16 day of December, 2014,

By: (eson Watragewafe

Its:  Plesident- Jason Méthszewski

By: (aeon Matuagawate

Its: Becretary- Jason MiAtuszewski
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The date of each amendment(s) adoption: December 16, 2014
date this document was signed.

, if other than the

December 16, 2014
(no more than 90 days after amendment file date)

Effective date if applicable:

Adoption of Amendment(s) (CHECK ONE)

he amendment(s) was/were adopted by the shareholders, The number of votes cast for the amendment(s)
by the shareholders was/were sufficient for approval.

Dl‘hc amendment(s) was/were approved by the shareholders through vating groups. The following statement
must be separately provided for each voting group entitled to vote separately on the amendment(s):

“The number of votes cast for the amendment(s) was/were sufficient for approval

by
(voting group)

e amendment(s) was/were adopted by the board of directors without shareholder action and shareholder
action was not required,

D]‘he amendmeni(s) was/were adopted by the incorporators without sharcholder action and shareholder
action was not required.

Dated December 16, 2014

(B M ctor, president or other officer — if directors or officers have not been
selected, by an incorporator ~ if in the hands of a receiver, trustee, or other court
appointed fiduciary by that fiduciary)

Jason Matuszewski
(Typed or printed name of person signing)

President / Secretary
(Title of person signing)
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Bnostem Technologies Inc.
(Name of Cornoration as currently filed with the Flarida Dept. of State)

" P09000013924 | o

{Document Number of Corporation (if known)

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Prafit Cerporation adopts the following amendment(s) to
lts Articles of Incorporation:
A, Ifamendiog name, cnter the new pame of the corporation:
The new
name must be disnnguiahable and contaln the word “corporation,” “companmy,” or “incorporated” or the abbreviation
“Corp.,” “Inc,,” or Co.," or the designation “Corp,” "Ine,” or “Co”. 4 professional corporation name must confain the
. .word “chartered,” “professional association,” or the abbreviation “P.A."
B. Enger new principal office address if gg‘glicahle: N
(Principal office address MUST BEA STREET ADDRESS )
s C Enter wmm]lu ! ! ! ” T e wL e S e T Mot
(Malting address MAY BE.4 POST OFFICEBOX) 2
e e wr ot NN e
. Y »f\‘{"‘\
- Sl
~ ew 2k ?0’ R
ALk - "
N - . o R AT N :
Y e , u‘ . *
\nf’:. . ‘.,\'?ﬂ.....
™ -
% = O
- N ~ jﬂt)""' ..-.‘
Nem Ne ered f;/{ ‘
g N D yr LD,
RA O
- (Florida street address) e T
New Registered Office Address: , Floridy
(City) {Zp Code}
I hcreby accept the. appoimmem as registered agent. 1 am fam:har wzrh and. acoept the obliganons of the posmon
Signature of New Regivtered Agent, if changing )
- .Pagelefd. .. . .
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If amending the Officers and/or Directors, enter the title and name of each officer/director being removed and title, name, and
address of each Officer and/or Director being added:
(Attach addliional sheels, if necessary)
Please note the officer/director title by the first letter of the office tiile:
P = President: V= Vice President; T= Treasurer: 8= Secretary; D= Director; TR= Trustee; C = Chairman or Clerk; CEND = Chief
Exccutive Officer; CFO = Chief Financlal Officer. If an officer/director holds more than one title, list the first letter of each office
held. President, Treasurer, Director wotld be PTD.
Changes should be noted in the following memmer. Currently John Doe is listed as the PST and Mike Jones is listed as the V. There is
a change, Mike Jones leaves the corporation, Saily Smith Is named the V and S. These should be noted as Join Doe, PT as a Change,
Mike Jones, V as Remove, and Sally Smith, SV as an Add,
Example:

X Change PT John Doe

) X Remove

=

Mike Jopes
X Add SY Sally Smith

Type of Action Name Address
(Check One)

- Z)DCbangc e i _ o T
| D_Removo | e : . -
L | — . -

E

..

'5) DChange “ _.___._. ‘

o lchnge " o
D_Removc. ) o
. Page 2 of 4 ' g
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. .. .. st . "

TR If amending or pdding additional Articleg, enter change(s) here: S e T E T S A TS PR R DI T
) (Attuch gdditional sheets, if necessary).  (Be specific) .
~-... Please See Attached

F. 1f an emendment provides for an excha ¢ ificatl r capcell
rovisions for impl the amendment if not ¢
e (if not applicable, indicate N/A) s

] ued s

The Ameandment provides for a reverse split of the common shares on the basis o
of 1 share of new stock for each 400 shares of current Common stock owned (1:400).
) This amendment doas not affect the total authorized shares, which remain {n
- +-. 975,000,000 ' S ) |

. .o . e ~

"----...:-Pagp3 ofd e
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To: Division of corporations  Page 30f 3 2045-01-15 21:19:33 (GMT) 19542060243 From' Jason Matuszewski

L .".‘..._'"‘"'ff ’:\
P ae e T

The date of each amendment(s) adoption: January 12, 2015 , if other than the
daxc this document was signed.

5

Effective date {¢ applieables Y&NUATY 27, 2015
( no mote l'wﬂ 90 days after amendme:mﬁlc date)

BN

R e T .. oo F O N Ve e

“Adoption of Amendment(s)  (CHECK ONE)

D’I’hc amendment(s) was/were adopted by the sharcholders. The number of votes cast for the amendment(s)
by the shareholders was/were sufficient for approval.

D‘l‘hc amendment(s) was/were approved by the sharcholders through vating groups. The following siatement
must be scparately provided for eack voting group entitied to vote separately on the amendment(s):

“The number of votes cast for the amendment(s) was/wers sufficient for approval

by -
{voting group) e .

e amendment(s) was/were sdopled by the board of directors without shareholder action and shareholder
action was not requxmd. .. .

D!‘he amendment(s) was/wate adopted by the mo:pnmwm without shnreholdef action and bhamholdcr
aunon was not required,

o January 13, 2015

Signature Q /@"""
irector, president or other officer — if directors or officers have not been

Selected, by an incorporator — if in the hands of a receiver, trustee, or other court
appointed. fiduciary by that fiduciary) i . . N

~ - LR

" Jason Matuszewski
(Typed or printed name of person sxgnmg)_ .

el

Sole Director/ President / Secretary g : ' “
('I‘llle of pcrsomsxgmng) )
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BioStem Technologies, INC,

Flerida Rexirteatian APOPO0001393¢

RESOLUT Y.TH 0 IRECTORS OF THE COMPANY

WHEREAS pursuant to the provisions of the Florida Revised Statutes, as amended (the “Acs™),
and the Articles of Incorporstion and By-Laws of BioStemn Technologics Inc., a Florida
corporation (the “Company™), the undersigned, being the sole Directar of the Company, hereby
consents to, votes in favor of, and adopts the following consent resolution of the Directors (the
‘Directors™). Such Director(s) by his respective signature hereto does hereby waive any and all

... Directors; .. .-

WHEREAS, the Board has determined that it is in the best interests of the Company to cffect a
reverse split of its common shares in order to improve the Company image in the marketplace, to
lish & new basge for the Company

reduce the number of shares issued and outstanding and to est

to move forward;

WHEREAS, the Company held a special meeting on J

rc\t’hcrsq zzg!xt of the Company’s outstanding common shares without changing the
——— .au ort e e e e L "-,. PR e, e e ~\"' W tavere

THE g%Lk%me CONSENT RESOLUTION of the Directors was approved effective as of
thel y of January, 2013 (the “Effective Date” herein). ... .. e e
( FORE BE IT RESOLVE T:

1. The Company shall complete a 400 fur 1 reverse split of its common shares upon
approval by FINRA and shall take the ncuussary steps to complete the reverse split as
soon as possible.

2. That Jason Matuszewski has full authority 1o take such actions as are necessary to

. complete the reverse split. . .. . . . . -

anuary 12, 2015 and approved a 400 for 1
total shares

et e e being na other r.natter.i;o come before the Board, the mesting was adjourned. .

ame; Jason Matuszewski
Title; Sole.Director, President/Secretary .

Date; January 12, 2015
LRl T S

s
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i Articles of Amendiment 15 KPR 30 4 G: 12
: to
: Articies of lncorporation Ne st e T
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’ N v JALLARLY S50 FLGHDA
BiostamTechnologiesine i
(Name of Corporation as eurrently filed with the Florida Dent. of State)
POS0N0013924 :

: (Dacunent Number of Corparation (if knowu)
Pursusnt (v the provisions of section 607, 1006. Florida Suatutes, this Florida Profit Corporation udopts the follawing amendmeni(s) to
its Anticies of Incorporation;

A, 1 amending name enter the new nuwoe of the corporution:

N _The new

name must be dmzngumhnble and wnlam the word “vorporation,” “compony,” or “incorporaied” or the abbrevigtion
“Carp.," “Inv..” or Co.," or the designation "Corp,” “Inc,” or "Co™. A professional corporation nawme niust coniain the
word “chariered,” “professionnl assoctution, " or the ubbrevigiion "P.4."

8. Enter pew pringipal office nddress, it wpplicable;
(Principal office address MUST BE_A STREET ADDRESS )

(Mailing address MAY BE A POST OFFICE BOX)

¢ g/ office address in Florida, cuter the name of the
new registercd agent and/or the new registered office address:

1 Registored Agent

{Flarida ctreet addrese)

New Begistered Office Address: . Flowida
: (Clry) (Zip Code}
New Registered Agent’s Signature. j¥ gt_g_mgmg Registered Apent:

T here by acceps the appointmeru s registered agent. | am familiar with and accept the obligations of the posinon.

Ségnature af New Registered Agew, if changing

Page 1of 4



t
»>

To: FL DEPT of State Page 40l 6 2015-04-30 18:14°02 (GMT) 19542060243 From: Jason Matuszewski

If amending the Officers and/ov Directors, enter the title and name of each officer/director being removed and title, name, and
address of each Officer and/or Director betng added:
{Anach additional sheess, if necessary) .
Please note tie officeridirectar title by the first letier of the office title;
I' = President; Y= Vice President; T Treasurer; S= Secretury; D= Director; TR= Trustee; C < Clairman or Clerk; CEQ = Chicf
Exceutive Officer; CFO = Chicef Financiat Officer. I an officerldivecior holds more than vne sitle, tist the first letier of each office
hreld. President, Treasurer, Directorwould be PTD,
Changes shoutd be noted in the folfowing manaer, Currently Jokn Doe is listed as the ST and Mike Jones is listed s the V. Thers is
a change, Mike Jones leaves the corporation, Sally Smith is named the V and S. These should be noted as John Dee, PT as a Change,
Mike Jones, V as Remove, and Sally Smiith, SV as an Add.
Example:

X Chanpe It Joho Dog

X Remove Y Mike Jones

X Add sV ally Sroi

‘T'vpe ol Action Lide - Name Address
{Check Oue) .
CEO Mark Farber 4749N.E. 11THAVE

1) Change.

Add OAKLAND PARK, FL 33334

X
- Remove

CEO Jason Matuszewski AT49NE 11thAve

3 (Zl\a:_\gc

X R "~ - OAKLAND PARK, FL 33334
_Add

_ Remove

1) Change

Add

. Romove

4) Change

Add

n—

Remuove

5 Chunge

Add

Remove

) ____ Change

_Add

pEEvI

_Remove

Page2ofd
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To: FLL DEPT of State Page 50f 6 2015-04-30 18:14:02 (GMT) 19542060243 From: Jason Matuszewskl

E. If anending or adding additio Articles, enter change(s) here:
(Attach additional sheets, it necessary).  (Be specific)

F. }{ an amendment provides for an exchonge ,m[mg kaimn, or. cancellglion of issuedd ghares,
vistoas for iny nting the armnendment if no t itselfs

{if not applicable, indicare NiA)

Page 3of 4
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To: FL DEPT of State  Page 6 of 6 2015-04-30 18:14:02 (GMT)

'

18542060243 From: Jason Matuszewski

‘T'e date of each amendrment(s) adoption: , if other than the
date this dociment was signed.

Effective date {f applicahle:

{no mare thun Y0 days after amendment file dure)

Noto: 1 the date insertod i this biuck does not meet the applisable stuwory filing requitements. this dute will not be sted as the
docunment’s effcctive date on the Department of State’s records,

Adoption of Amendment(s) 1)

[ 'The amendment{s) was/were adopted by the shareholders, The number of votes cast for the amendment(s)
by the shareholders was'were sufticient for npprovul.

] The amendmentls) was/wvere npproved by the shareholders through voting groups. The following statement
must be separately provided for each voring group enritled 10 vole separately on the amerclment(s):

“The number of votes vast for the mmendmeni(s) was/were sufficient for approval

by A
{voting group)

B The smendment(s) was/were adopted by the boaed of directors without shareholder action and sharcholder
action was not required.

[ The aroendment(s) wasiwere adopted by the incorporators withoue sharvholder sction und shatelntder
mution was not required.

4-80-2015
Dated

signanure_Jagon. Plattagecvade

( ﬁa director. prcsidemﬁ other officer - if directors or officers have not been
seleeted, by an incorporater — if in the hands of a receiver, trustee, or other coun
appointed fiduciary by that fiduciary)

Jason Matuszewskl

(Typed or printed name of pcrsonmsiguing) N
Pres/ Sec

{Title ol porsan signing)

e Paged of 4
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. FILED
9815 MAY 19 PHIZ: 29
: Ce T et e e W AMENDED AND RESTATED . & "a“\Ef‘Fi})fi%{%A -
s emeie e ARTICLES OF INCORPORATION | TR LARASIEE ELORBR
. LT OF (@M e

BIOSTEM TECHNOLOGIES, INC.
. We, the undersigned, persons acting as incorporators under the Florida Revised Business
Corporation Act, adopt the following Amended and Restated Articles of Incorporation for
._ BIOSTEM TECHNOQLOGIES, INC: .
ARTICLE ONE
"The name of the Corporation is BIOSTEM TECHNOLOGIES, INC.
- ARTICLE TWO ' -
The purpose or purposes for which the Corporation is organized is to engage in all
aspects of business. The Corporation shall further have unlimited power to cngage in and

do any lawful act concerning any and all lawful busincss for which Corporation may be
organized under the Florida Business Corporation Agt and any ainendment thereto.

ARTICLE THREE

I. General. The Corporation shall have authority to issuc two classes of shares, to
be designated as “Preferred” and “Common”. The total number of shares, which the
Corporation is authorized to issuc, is {a) 975,000,000 shares of common stock, Par Value
$0.001; and (b) 25,000,000 sharcs of Preferred stock, Par Value $0.001.

2. Preferred Stock. The Board of directors is vested with the authority to adopt a
resolution or resolutions providing for the issuc of authorized but unissued shares of
Preferred Stock, which shares may be issued from time to time in one or more series
and in such amount as may be determined by the Board of Directors in such resolution
or resolutions. The characteristics of the Preferred Stock, including the ownership
powers, voting powers, designation, prefexcoces, and relative, participating, optional or
other rights, if any, of cach series of Preferred Stock and the qualifications, limitations
or restrictions, if any, of such preferences and/or rights (collectively the "Series Terms™),
shall be such as are stated and expressed in o resolution or resolutions providing for
the creation or revision of such Series Terms (a "Preferred Stock Series Resolution”)
adopted by the Board of Directors or a committee of the Board of Directors to which
such responsibility is specifically and lawfully delegated. The powers of the Board
with respect to the Series Terms of a particular scrics (any of which powers may, by
a resolution of the Board. of Dircctors, be specifically delegated to one or more of its
comtmittces, cxcept as prohibited by law) shall include, but not limited to, the
establishment of the following relative rights and proforences:
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..A.The rate of dividends;
B. The pricc at and the terms and conditions for which shares may be redeemed,
C. The amount payabic upon shares in event of involuntary liquidation;
. "The amount payable upon shares in event of voluntary liquidation;
E. Sinking fund provisions (if any) for the redemption or purchase of shares;
_ T.The terms and conditions on which sharcs may be convorted if shares of any
Series are issucd with the privilege of conversion; and
. G. Vating rights, include the number of votcs per sharc, the matter on which shares
can vote, and the contingencies, which make the voting rights effective. o '

3. "'Preferences, Limitations and Relative Rights

A. General. All shares of Common Stock shall have identical rights with each
other. Except as provided in this Article or Preferred Stock Series Resolutions,
all shares of Preferred Stock shall have preferences, Limitations and relative
rights declared by the Board of Directors.

B. The Corporation currently hes designated 1,000,000 shares of its Authorized
Preterred as follows:

a,. 500,000 shares have been designated as “Scries A-1 Convertible
Preferred” of Preferred Stock Authorized pursuant to the Rights and
Privilcges filed with the State of Florida on December 23, 2014, which
is reincorporated hercin; and

b. 500,000 shares have becn designated as “Serics B-1 Convertible
Preferred” e e T e e el

ARTICLE FOUR
- The Corporation's initial registered office shall be: L ‘ D '

4749 NE 11% Avenue ,
Oaldand Park, Florida 33334

The Corporation's initial registered agent at such address shall be:

Jason Mutuszewski

I hereby acknowledge and accept appointment a5 corporate registered agent:

ARTICLE FIVE

The governing board of the Corporation shall be styled as directors. The number of
Directors constituting the Board of Directors shall be not less than (1) nor more than

igonture -
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.. (3). The name and address of the person who is to serve as Diector until the next
annual meecting of the Shareholders, or until his successor is elected and qualified is:

Jason Matuszewski
4749 NE 11" Avenue
Oakland Park, Florida 33334

ARTICLE SIX

Cumuiative voting by the Shareholders of the Corporation at any clection for Dircctor
is expressly prohibited. The Sharcholders entitled to vote for Directors in such
election shall be cntitled to cast onc (1) vote for each Director for cach share held.

ARTICLE SEVEN

To the fullest extent permitted by the Florida Business Corporations Act, the Corporation
shall indemnify, or advance expenses (o, auny person made, or threatened to be made, a
party any action, suit or proceeding by reason of the fact that such person (i) is or was a
director of another Corporation; (ii) is or was serving at the request of the Corporation as
a director of another Corporation, provided that such person is or was at the time a
director of the Corporation; or (iif) is or was scrving at the request of the Corporation as
an officer of another Corporation, provided that such person is or was at the time a
dircetor of the Corporation or dircctor of such other Corporation, serving at the request
of the Carporation. Unless otherwise expressly prohibited by the Florida Business
Corporations Act, and except as otherwisc provided in the provious sentence, the Board
of Directors of the Corporation shall have the sole and cxclusive discretion, on such
terms and conditions as it shall determine, to indemnify, or advance expenses 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, emplayee or agent of another Corporation, partnership, joint veuture, trust
“orotherenterprise. T Lt T L e T e e

ARTICLE EIGHT =

The Corporation shall have authority to purchase, directly or indirectly, its own
chares to the extent of the aggregate of the unreswicted capital surplus available
therefore and unrestricted reduction surplus available therefore, without submitting
such purchasc to a vote of the sharcholders of the Corporation.
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ARTICLE NINE .. -~

Any action required by the Florida law to be taken at any annual or special meeting of
Sharcholders, or any action which may be taken at any annual or special meeting
of Shareholders, may be taken without a meeting, without prior notice, and without a
vote, if a comsent or consents in writing, setting forth the action so takcn, shall be
signed by the holder or holders of shares having not less than the minimum numbcer of
votes that would ‘be nccessary to take such action at a meeting at which the holder of
all shares entitled to vote on the action were present and voted.

ARTICLE TEN

The Roard of Directors, without the consent of sharcholders, may adopt any re-
capltalization affccting the outstanding securities of the Corporation by affecting a
forward or reverse split of all outstanding sceurities of the Corporation, with appropriate
adjustments to the Corporation's capital accounts, provided that the re-capitalization
does not require any change in the Articles of Incosporation ofthe Corporation.

CARTICLE ELEVEN ™ © 7 T el e s e

This Corporation expressly elects not o be governed by Section 607.0501 of the Florida
Business Corporations Act, as amended from time to time, rclating to affiliated
transactions.

ARTICLE TWELVE

This Corporation expressly elects not to be governed by Section 607.0902 of the Florida
Business Corporation Act, as amended from time fo time, relating to control share
acquisitions. RO S S

ARTICLE THIRTEEN

The Board of Dircctors shall have the right to change the name of the Corporation
without sharcholder approval to a name that reflects the industry or businoess in which the
Corporation’s business operations are conducted or the name that will promote of
conform to any principal produet, technology or other asset of the Corporation that the
Board of Dircetors, in its sole discretion, decns appropriate.

In Wimess Whercof, Jason Matuszowski, President, Secrctary and sole dircctor of
BIOSTEM TECHNOLOGIES, INC has executed these Amended and Restated Articles
of Incorporation in duplicate this 30 day of January, 2015, and states:
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That.he is the current sole officer and director of the company and that he has read the
above and foregoing Amended and Restated Articles of Incorporation; know the contents
thereof and that the same is true 1o the best of his knowledge and bolicf, excepting as to
matters herein alleged upon information and belief and as to those matters he believes to
be true. :

This Amendment does not contain an amendment to the articles requiring shareholder
approval. The Board of Dircctors adopted the restatement pursuant to Section 607,100 of
the Florida Statutes.

IN WITNESS WHEREOF, the undersigned has executed, the. foregoing Articles of
Incorporation on the 20thday of March, 2015.

Matuszewskt, President
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Amended and Restated Articles of Incorporation
of
RioStem Technologies, Ine,

Article 1. Name
The name of the corporation is BioStem Technologies, Inc. (the “Corporation”).
Article I1. Registered Office and Agent

The address of the registered office of the Corporation in the State of Florida is 4749 NE 11®
Avenue, Oakland Park, FL 33334 or such other place as the Board of Directors of the Corporation (the
“Board") shall from time to time select. '

The name and address of the Corporation's registered agent in the State of Florida until such fime
as another agent may be duly authorized and appointed by the Board is Jason Matuszewski, 4749 NE ! 1
Avenue, Oakland Park, FL. 33334,

Article 111, Purpose and Business Hoa
The purpose of the Corporation is to epgage in any lawful act or activity for which co?éfgj{aﬁ
may now or hereafter be organized under the Florida Business Corporation Act (as the samg may

et

918

amended and supplemented from time to time, and including any successor provision thereto, the='Act™y;

including, but not limited to the following: 1 ;

. .. k3 ..n

o

1. The Cotporation may at any Ume exercise such rights, privileges, and powers.r—gvgrgn oY

inconsistent with the purposes and object for which this corporation is organized; L7 o

. 5 9

2, The Corporation shalt have power to have succession by its corporste pame in perpetuity, or
until dissolved and its affairs wound up according to law;

3. The Corporation shall have power 10 sue and be sued in apy court of law or equity;

4. The Corporation shall have power to make contracts;

5. The Corporation shall have power to hold, purchase and convey real and personal estate and
to mortgage or lease any such real and personal estate with its franchises. The power to hold
real and personal estate shall include the power to take the same by devise or bequest in the
State of Florida, or in any other state, territory or country;

6. The Corporation shall have power to appoint such officers and agents as the affairs of the
Corporation shall requite and allow them suitable compensation;

7. The Corporation shall have power to make bylaws not inconsistent with the constitution or
laws of the United States, or of the State of Florida, for the management, regulation and

government of its affairs and property, the transfer of its stock, the transaction of its business
and the calling and holding of meetings of stockholders;

BioStem Technologies, Inc. Amended and Restated Articles of Incorporation Page 1 of 10
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12,

13.

14,

15,

16
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The Corporation shall have the power to wind up and dissolve jtself, or be wound up or
dissolved;

The Corporation shall have the power to adopt and usc & common seal or stamp, of to not use
such seal or stamp and if one is used, to alter the same. The use of a seal or stamp by the
Corporation on any corporate documents is not necessary. The Carporation may use a seal or
stamp, If it desires, but such use or non-use shall not in any way affect the legality of the
document; .

The Corporation shall have the power 1o borrow money and contract debts when necessaty for
the tansaction of its business, or for the exercise of its corporate rights, privileges or franchises,
or for any other lawful purpose of its incorporation; to issue bonds, promissory notes, bills of

* exchange, debentures and other obligations and evidence of indebtedness, payable at a

specified time or times, or payable upon the happening of a specified event or events, whether
secured by mortgage, pledge or otherwise, or unsecured, for money borrowed, or in payment .
for property purchased, or acquired, or for another Jawful object;

The Corporation shall have the power to guarastes, purchase, hold, sell, assign, transfer,
mortgage, pledge or otherwise dispose of the shares of the capital stock of, or any bonds,
securlties or evidence in indebtedness created by any other corporation or corporations in the
State of Florida, or any other state or government and, while the owner of such stock, bonds,
securities or evidence of indebtedness, to exercise all the rights, powers and privileges of
ownership, including the right to vote, if any;

The Corporation shall have the power.to purchase, hold, sell and transfer shares of its own
capital stock and use therefore its capital, capital surplus, surplus or other property or fund;

The Corporation shall have to conduct business, have one or more offices and hold, purchase,
mortgage and convey real and personal property in the State of Flotida and in any of the several
states, territories, possessions and dependencies of the United States, the District of Columbia
and in any foreign country;

The Cotporation shall have the power to do all and everything necessary and praper for the
accomplishment of the objects enumerated in its asticles of incorporation, or any amendments
thereof, or necessary or incidental to the protection and benefit of the Corporation and, in
general, to carry on any lawful business necessary or incidenta] to the attainment of the
purposes of the Corporation, whether or not such business is similar in nature 1o the purposes
set forth in the articles of incorporation of the Corporation, or eny amendment thereof;

The Corporation shall have the power to make donations for the public welfare or for charitable,
sclentific or educational purposes; and

The Corporation shall have the power to enter parmerships, general or limited, or joint ventures,
in connection with any lawful activites.

BioStern Technologies, Inc. Amended and Restated Articles of Incarporation Page20f 10

{{(H1600006869 3)))



(((H160600068691 3)))

Article IV. Capital Stock

1R Clagses and Number of Shares.  The total number of shares of all classes of stock, which the
Corporation shall have authority to issue shall be Nine Hundred Seventy Five Million
(975,000,000) shares of commen stock, par value of $0.001 per share (the “Common Stock™)
and Twenty Five Million (25,000,000) shares of preferred stock {the “Preferred Stock”).

2. Powers and Rights of Common Stock.

a. Preemptive Right. No shareholders of the Corporation holding common stack shall have
any preexptive or other right to subscribe for any edditional unissued or treasury shares of
stock or for other securities of any class, or for rights, warrants or options to purchase stock,
or for scrip, or for securities of any kind convertible into stock or carrying stock purchasc
warrants or privileges unless so authorized by the Corporation.

b. Voting Rights and Powers. With respect to all matters upon which stockholders are
entitied to vote or to which stockholders are entitled to give consent, the holders of the
outstanding shares of the Common Stock shall be entitled to cast thereon one (1) vote in
person or by proxy for each share of the Common Stock standing in his/her name.

c. Dividends and Distributions,

{. Cash Dividends. Subject to the rights of holders of Preferred Stock, holders of
Common Stock shall be entitied to receive such cash dividends as may be declared
thereon by the Board from time to time out of assets of funds of the Corporation
legally available therefore; and

il. Other Dividends and Distributions. The Board may issue shares of the Common
Stock in the form of a distribution or distributions pursuant to a stock dividend or
split-up of the shares of the Common Stock.

d. OtherRights. Exceptas otherwise required by the Act and as may otherwisc be provided
in these Articles of Incorporation, each share of the Common Stock shall have identical
powers, preferences and rights, including rights in liquidation.

3. Powers and Rights of Preferred Stock.

| a. Currently Authorized Preferred Stock. The Corporation currently has designated 1,000,000
shares of Preferred Stock as follows:

i. 500,000 shares of Preferred Stock have been designated as “Series A-1 Convertible
Preferred Stock” pursuant to the Amended Certificate of Designation of Series A-
1 Coavertible Preferred Shares filed with the Sceretary of State of the State of
Florida on December 23, 2014, which is incorporated herein; and

f. 500,000 shares of Preferred Stock have been designated as “Series B-1 Convertible
Preferred Stock” pursnant to the Amended Certificate of Designation of Series B-

BloStem Technologies, Inc. Armended and Resmied Articles of Incorporaticn Page 3 0F 10
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1 Convertible Preferred Shares filed with the Secretary of State of the State of
Florida on December 23, 2014, which is incorporated herein.

b. The powers, preferences, rights, qualifications, limitations and restrictions pertaining to the
Preferred Stock, or any series thereof, other than as set forth herein, shall be such as may
be fixed, from time to time, by the Board in its sole discretion, authority 10 do so being
heteby expressly vested in the Board, The suthority of the Boatd with respect to each such
seties of Preferred Stock will include, without limiting the generality of the foregoing, the
deterrmination of any or ali of the follawing:

i. The number of shares of any scries and the designation to distinguish the shares of
such serles from the shares of all other series;
fi. the voting powers, if any, of the shares of such series and whether such voting
powers are full or limited; .

fil. the redemption provisions, if any, applicable to such series, including the

~ redemption price or prices to be paid;

jv. whether dividends, if any, will be cumulative or noncumulative, the dividend rate
or rates of such series and the dates and preferences of dividends on such series,

v. the rights of such series upon the voluntary or involuntary dissolution of, or upon
any distribution of the assets of, the Corporation;

vi. the provisions, if any, pursuant to which the shares of such series are convertible
into, or exchangeable for, shares of any othex class or classes or of any other series
of the same or any other class or classes of stock, or any other security, of the
Corporation or any other corporation or other entity, and the rates or other
determinants of conversion or exchange applicable thereto;

vii. the right, if any, to subscribe for or to purchase any sccurities of the Corporation or

_ any other corporation or other entity;

vifl. the provisions, if any, of a sinking fund applicable to such serics; and

ix. any other relative, participating, optional or ather powers, preferences or rights, and

any qualifications, Jimitations or restrictions thereof, of such series.

4, lssuance of the Common Stock and the Prefeired Stock. The Board may from time to time
authorize by resolution the issuance of any or all shares of the Common Stock and the Preferred
Stock herein anthorized in accordance with the terms and conditions set forth in these Articles
of Incorporation for such purposes, in such amounts, to such persons, corporations, or entities,
for such consideration and in the case of the Preferred Stock, in one or more seties, all as the
Board in its discretion may determine and without any vote or other action by the stockholders,
except as otherwise required by law. The Board, from time to time, also may authorize, by
resolution, options, warrants and other rights convertible into Common or Preferred stock
{collectively “securities.”) The securitics must be issued for such consideration, including cesh,
property, or services, as the Board may deem appropriate, subject to the requirement that the
value of such consideration be 1o less than the par value of the shares issued. Any shares issued
for which the considerarion so fixed has been paid or delivered shall be fully paid stock and
the holder of such shares shall not be liable for any further call or assessment or any other
payment thereon, provided that the actual value of such consideration is not less that the par
value of the shares so issued. The Boatd may issue shares of the Common Stock in the form
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of a distribution or distributions pursuant to a stock dividend or split-np of the shares of the
Common Stock only to the then holders of the outstanding shares of the Common Stock,

s. Cumulative Voting. Except as otherwise required by applicable law, there shall be no
cumulative voting on any matter braught to & vate of stockholders of the Corporation.

6. One Class, Except as otherwise required by the Act, these Articles of Incorporation, or any
designation for a class of Preferred Stock (which may provide that an alternate vote is required),
(i) all shares of capital stock of the Corporation shall vote together as one class on all mattes
submitted 1o a vote of the shareholders of the Corporation; and (fi) the affirmative vote of a
majority of the voting power of all outstanding shares of voting stock entitled to vote in
connection with the applicable matter shall be required for approval of such matter.

7. Purchase of Shares. The Corporation shall have the authotity to purchase, directly or indirectly,
its own shares 10 the extemt of the aggregate of the unrestricted capital surplus available
therefore and unrestricted reduction surplus available therefore, without submitting such
purchase to a vote of the stockholders of the Corporation.

Article V. Adoption of Bylaws

In the furthetance and not in limitation of the powers conferred by statute and subject to Article
VI, the Board is expressly authorized to adopt, repeal, rescind, alter or amend in any respect the bylaws
of the Corporation (the “Bylaws™).

Article VI, Sharcholder Amendment of Bylaws

Notwithstanding Article V hereof, the Bylaws may also be adopted, repealed, rescinded, altered
ot amended in any respect by the stockholders of the Corporation, but only by the affirmative vote of the
holders of not less than fifty-one percent (51%) of the voting power of al] outstanding shares of voting
stock, regardless of ¢lass and voting together as a single voting class.

Article VII. Board of Directors and Incorporator
1, The business and affairs of the Corporation shall be managed by and under the direction of the
Board. The sole current rember of the Board is Jason Mawszewski, 4749 NE 11% Avenue,
Osakland Park, FL 33334,

2. The name and business address of the original incorporator of the Corporation was Jason
Matuszewski, 4749 NE 11™ Avenue, Oakland Park, FL 33334.

3. Except as may otherwise be provided in connection with rights to elect additional directors
under specified citcumstances, which may be granted to the holders of any class or series of
Preferred Stock, the number of directors of the Corporation may be amended from time to time
as set forth in the Bylaws.

4, The Board of Dizectors, without the consent of the stackholders of the Corporation, may adopt
any recapitalization affecting the outstanding securities of the Corporation by effective a

BioStem Technologles, inc, Antended and Restated Articles of Incotporation Page 5 of 10
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forward or reverse split of all outsianding securities of the Corporation, with appropriate
adjustments to the Corporation’s capital accounts, provided that the recapitalization does not
require any change in the Corporations Articles of lncorporation.

Article VIII. Term of Board of Directors

1. Except a3 otherwise required by applicable law, each director shall serve for a term ¢ending on
the date of the third Annual Meeting of Stockholders of the Corporation (the “Annual
Meeting") following the Annual Meeting at which such director was elected. All directors shall
have equal standing.

2. Notwithstanding the foregoing provisions of this Asticle VIII each director shall serve until his
successar is elected and qualificd or until his death, resignation or removal; no decrease in the
authorized number of directors shall shorten the term of any incumbent director; and additional
directors, elected in connection with rights to elect such additional directors under specified
circumstances, which may be granied to the holders of any class or series of Preferred Stock,
shal) not be included in any class, but shall serve for such term or terms and pursuant to such
other provisions as are specified in the resolution of the Board of Directors establishing such
class or serles

Article X Vacancies on Board of Directors

. Except as may otherwise be provided in comnection with rights to elect additional directors under

specified circumstances, which may be granted to the holders of any class or series of Preferred Stock,
newly created directorships resulting ftom any increase In the number of directors, or any vacancies on
the Board resulting from death, resignation, remaoval, or other causes, shall be filled solely by the quorum
of the Board. Any director elected in accordance with the preceding sentence shall hold office for the
remainder of the full term of directors in which the new directorship was created or the vacancy occurred
and until such director's successor shall have been elected and qualified or until such director’s death,
resignation or removal, whichever first occurs,

Article X. Removal of Directors

Except as may otherwise be provided in connection with rights to elect additional directors under
specified circumstances, which may be granted to the holdess of apy class or series of Preferred Stock,
any director may be removed from office only by the affirmative vote of the holders of not less than two-
thirds (2/3) of the voting power of the issued and outstanding stock entitled to vote. Failure of an
incumbent director to be nominated to setve an additional term of office shall not be deemed a removal
from office requiring any stockbolder vote. ' .

Article X1, Stockholder Action

Any action required or permitted to be taken by the stockholders of the Corporation must be
effective at a duly called Annual Meeting or at a special meeting of stockholders of the Corporation, unless
such action requiring or permitting stockholder approval is approved by a majority of the Directors, in
which case such action may be authorized or taken by the written consent of the holders of outstanding
shares of voting stock having not less than the minimum voting power that would be necessary 10 authorize

BioStern Technologies, Joc. Amended and Restated Articles of Incarpotetion Page 6 of 10
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or take such action at a meeting of stockholders at which all shares entitled to vote thereon were present
and voted, provided all other requitements of applicable law these Acticles have been satisfied.

Article XII. Special Stockholder Meeting

Special meetings of the stockholders of the Corporation for any purpose or purposes may be called
at any time by a majority of the Board, Special meetings may not be called by any other person or persons.
Ench special meeting shall be held at such date and time as is requested by Board, within the limits fixed
by law.

Article XIII, Location of Stockholder Meetings

Meetings of stockholders of the Corporation may be held within or without the State of Florida, as
the Bylaws may provide. The books of the Corporation may be kept (subject to any provision of the Act)
outside the State of Florida at such place or places as may be designated from time to time by the Board
ot in the Bylaws.

Article XIV, Private Property of Stockholders

The private ptoperty of the stockholders shall not be subject to the payment of carporate debts to
any extent whatever and the stockholders shall not be personally liable for the payment of the
Corporation’s debts. '

Article XV, Amendments

The Corporation reserves the right to adopt, repeal, rescind, alter or amend in any respect any
provision contained in these Articles of Incorporation in the manner now or hereafter prescribed by
applicable law and all rights conferred on stockholders herein grasted subject to this reservation,

Article XV1, Term of Existence
The Corporation Is to have perpetual existence.
Article XVIL Liability of Directors

No director of this Corporation shall have personal lability to the Corporation or any of its
stockholders for monetary damages for breach of fiduciary duty as a director ar officets involving any act
or omission of any such director or officer. The foregoing provision shall not el iminate or limit the liability
of a dicector (i) for any breach of the director’s duty of loyalty to the Corporation or its stockholders, (ii)
for acts or omissions not in good faith or, which involve intentional misconduct or a knowing violation of
law, (iii) under applicable Sections of the Act, (iv) the payment of dividends in violation of Section 78.300
of the Act or, (v) for any transaction from which the director derived an improper personal benefit. Any
repeal or modification of this Axticle by the stackholders of the Corporation shall be prospective only and
. shall not adversely affect any limitation on the personal lisbility of a directox or officer of the Corporation
for acts or omissions prior to such repeal or modification. :

" BioStem Technologles, Inc. Amended and Restated Astictes of Incorporation Page 7 of 10
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Artigle XVIIL. Indemnification

l.

Each person (including here and hereinafter, the heirs, exccutors, administrators or estate of
such person) (1) who is or was a director or officer of the Corporation or who is or was serving
at the request of the Corporation in the position of a director, officer, trustee, partner, agent or
employee of another corporation, partnership, joint venture, trust or other enterprise, or @)
who is or was an agent or employee (other than an officer) of the Corporation and as to whom
the Corporation has agreed to grant such indemnity, shall be indemnified by the Corporation
as of right to the fullest extent permitted or authorized by current or future legislation or by
current or future judicial or administrative decision (but, in the case of any future legislation
or decision, only to the extemt that it permits the Corporation to provide broader
indemnification rights than permitted prior to the legislation or decision), against all fines,
liabilities, sewlements, costs and expenses, including attorneys' fees, asserted against him or
inourred by him in his capacity as such director, officer, trustee, partner, agent or employee, or
arising out of his status as such director, officer, trustee, partnet, agent or employee. The
foregoing right of indemnification shall not be exclusive of other rights to which those seeking
indernnification may be entitled. The Corporation may maintain insurance, at its expense, t0
protect itself and any such person against any such fine, liability, cost or expense, including
attorney's fees, whether or not the Corporation would have the legal power to directly
indemnify him against such liability.

The rights granted under Section 1 of this Article XVIII shall include the right to be paid by
the Corporation the expenses (including, without limitation, attorneys® fees and expenses)
incurred in defending any such proceeding in advance of its final disposition (an “advancement
of expenses™); except that, if the Act so requires, an advancement of expenses incurred by an
beneficiary in his or her capacity as & director or officer (and not int any other capacity in which
service was or is rendered by such beneficiary, including, without limitation, service to an
employee benefit plan) shail be made only upon delivesy to the Corporation of an undertaking,
by ot on behalf of such beneficiary, to repay all amounts so advanced if it shall ultimately be
determined by final judicial decision from which there is no further right to appeal that such
beneficiary is not entitled to be indemnified for such expenses under this Section 2 or otherwise.
The fights to indemnification and 1o the advancement of expenses conferred in this Article
XVIII shall be contract rights and such rights shall continue as to a beneficiary who has ceased
to be a divector or officer and shall inure to the benefit of the beneficiary's heirs, executors and
administrators. No amendment to this Axticle XVIII that limits the Corporation’s obligation
regarding advancement of expenses shall have any effect on that right for a claim arising out
of an act or omission that occurs prior to the date of the amendment.

The Corporation may, to the extent authorized from time to time by the Board, grant rights to
indemnification and to the advancement of expenses to any employes or agent of the
Corporation or an administrator or fiduciary with respect to any employee benefit plan to the
fullest extent of the provisions of this Articte XVIII with respect to the indemvification and
advancement of expenses of directors and officers of the Corporation,

Ay indemnification or advancement of expenses made pursuant to this Article XVIII shall
not be exclusive of any other right that any person may have or hereafter acquire under any
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(((H16000068691 3)))



{((H16000068691 3)))

statute, these Articles of Incorporation, the Bylaws or any agreement, vote of stockholders or
disinterested directors or otherwise.

If this Article XVIll or any portion of it is invalidated on any ground by a cowtt of competent
jurisdiction, the Corporation shall nevertheless indemnify each director and officer of the
Corporation to the fullest extent permitted by all portions of this Article XVI]] that has not
been invalidated and to the fullest extent permitted by law.

Article XIX, Forum Selection, Attorneys’ Fees; Miscellaneous.

1.

Unless the Corporation consents in writing to the sclection of an alternative forum, the sole
and exclusive forum for (i) any derivative action or proceeding brought on behalf of the
Corporation, (if) any action asserting a claim of breach ofa fiduciary duty owed by any director,
officer or other employee of the Corporation to the Corporation or the Corporation’s
stockholders, (iif) an action asserting a claim arising pursuaat to any provision of the Act, or
(iv) any action asserting a claim governed by the internal affuirs doctrine shall be a state or
federal court Jocated within the state of Florida, in all cases subject to the court’s having
personal jurisdiction over the indispensable parties named as defendants.

If any action is brought by any party against another party, relating to or arising out of these
Articles of Incorporation, or the enforcement hereof, the prevailing party shal] be entitled to
recover frors the other party reasonable attorneys’ fees, cosls and expenses incurred in,
conmection with the prosecution ot defense of such action. For purposes of these Articles of
Incorporation, the term “attomneys® fees” or “attorneys® fees and costs” shall mean the fees and
expenses of counsel to the parties hereto, which may joclude printing, photocopying,”
duplicating and other expenses, air freight charges, and fees billed for law clerks, paralegals
and ather persons not admitted to the bar but performing services under the supervision of an
attorney, and the costs and fees incurred in connection with the enforcement or collection any
judgment obtained in any such proceeding. The provisions of this Article XTX shall survive
the entry of any judgment, and shall not merge, or be deemed to have merged, into any

Judgment.

The Corporation elects not to be govemed by Section 607.0901 of the Act, as amended from
time to time, relating to affiliated transactions,

The Corporation elects not to be govemed by Section 607.0902 of the Act, ag amended from
time to time, relating to control share acquisitions.

The Board shall have the right to change the name of the Corporation without stockholder
approval to a name that reflects the industry or business in which the Corporations business

jons are conducted or the name that will promote or conform to any principal product, .
technology or other asset of the Corporation that the Board, in its sole discretion, deems

appropriate.

BioStem Technolagies, Ine, Arnended and Restated Ardcles of Incarporation Page 9of 10
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IN WITNESS WHEREOF, Jason Matuszewski, President, Secretary and sole Direetor of the
Corporation, has executed these Amended and Restated Articles of Incorporation ag of March 17, 2016,
and states: )

That he is the current sole director and officer of the Company and that he has read the above and
foregoing Amended and Restated Articles of Incorporation; keows the contents thereof and that the same
is true to the best of his knowledge and belief, excepting as to matters herein alleged upon information
and belief and as to those matter he believes to be true. These Amended and Restated Articles of
Incorporation were approved by the stockholders of the Corporation upon the recommendation of the
Board, and the number of votes cast for the amendment by the stockholders was sufficient for approval.

Sole Pivector, President and Secrctary

ﬂﬁ Matuszewski

], Jason Matuszewski, hereby accept the appointment as registered agent of BioStem Technologies,
Inc., and am familiar with, and accept, the obligations of that position as provided for in the Florida
Business Corporation Act.

Matuszewski~—
h 17, 2016

‘ BloStem Technologles, Inc, Amended and Reslated Articles of Incorporation Page 10 0f 10

(((H1660006865t 3)))



{({(H16000129527 3))) N - e

16 MAY 25 AM 9:99

AMENDED CERTIFICATE OF DESIGNATION
SERIES B-1 CONVERTIBLE PREFERRED SHARES
of

BloStem Technologies, Inc. p@ Qﬁﬁﬂ O/ \_’)7 9\97 Zf

BioStem Technologies, Inc. (the “Corpotation”), a corporation organized and existing
under and by virtue of the Florida Business Corpotation Act (the “Act™), does hereby certify that
pursuant to the provisions of Sections 607.0821, 607.0602 and 607.0603 of the Act, the
Corporation hereby states as follows:

1. The name of the corporation is BioStem Technologies, Inc, (formerly known as Caribbean
International Holdings, Inc.).

2. The amendment to the Certificate of Designation of the Series B-1 Convertible Preferred
Shares of the Corporation was duly adopted by the Board of Directors of the Corporation,
pursuant to its unanimous written consent after first obtaining the unanimous written consent
of the holders of all of the Series B-1 Convertible Preferred Shares, $0.001 par value per share,
of the Corporation (the “Series B-1 Convertible Preferred “), on May 19, 2016.

3. The amendment is ag set forth below and amerids and restates the Certificate of Designation of
the Series R-1 Convertible Preferred shares of the Corporation in jts entirety to provide as
follows:

ARRERK RN

1. Designation of Series. There shall be a series of Preferred Shares designated as “Series B-1
Convertible Preferred Shares”, $0.001 par value per share, consisting of 500,000 shares. Each
share of Serles B-1 Convertible Preferred Shares shall be referred to hetein as a “Series B-1
Preferred Share”, The Series B-1 Preferred Shares may be issued in fractional shares, each such
share to be entitled, proportionately, to the full rights of the Setics B-1 Preferred Shares as
herein provided. :

2. Dividends. The Series B-1 Preferred Shares shell be entitled to receive an annual dividend,
payable in newly issued corumon stock, in an amount equal to ten percent (10%) of the number
of then existing Series B-1 Preferred Shares issued and outstanding, prior and in preference
to any declaration or payment of any dividend on the common stock or any other capital stock
of the Corporation. This Dividend shall be cumulative,

3, Super Voting Rights. Except a3 provided in this Section 3, or a5 provided in the Amended and
Restated Articles of Incorporation, or as otherwise required by law, each Series B-1 Preferred
Share shall have the right to vote for the election of directors or any other purpose based upon
the number of common shares such Series B-1 Preferted Shave would be converted into, if
converted on a fully diluted basis.
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4, Redemption. Series B-1 Preferred Shares are pot subject to automatic redemption upon the
aceurrence of any event, nor shall the Corporation or any holder of Series B-1 Preferred Shares
have the tight at its option to redeem or have redeemed any outstarding Series B-1 Preferred
Shares.

S. Ligquidation. The following events each shall constitute 8 “Liquidation Event “as pmvidbd
hetein:

(A)  a liquidation, dissolution or winding up of the Corporation. whether
voluntary or involuntasy,

(B)  any transaction or series of related transactions for the purpose of or
resulting, directly or indirectly, in the acquisition of the primary operating
business of the Corporation or all or substantially all of the assets of the
Corporation; or

(C)  a consolidation or merger of the Corporation which does not result in the
Corporation being the surviving entity aod/or the curxent stockholders of
the Corporation owning a controlling interest in the surviving entity.

Tmmediately prior to the consumationof a Liguidation Event, the Series B-1 Preferred Shares
shall immediately and automatically convert into shares of Common Stock of the Corporation
equal to fifteen (15%) percent of the fully diluted shares of the Company.

6. Conversion.

(A)  The Seties B-1 Preferred Shares shall be convertible in whole but pot in
part at the option of a majority of the Series B-1 Preferred Shares upon
the notification by the holders thereof to the Company that such conversion
is desired, provided that all Series B-1 Preferred Shares must make the
election. Notwithstanding the above, such conversion shall automatically
be deerned to have been effected jnumediately prior to the Qualified Public
Offering, and the person or pexsons in whose name or names ary certificate
or certificates for shares of Common Stock shall be issnable upon such
convetsion shall be deemed to have become the holder or holders of record
of the Common Stock represented thereby at such time.

(B)  Uponany such conversion, the Serles B-1 Preferred Shares as a whole shall
convert into 3,000,000 fully paid and non-assessable shares of Common
Stock (i.e., 6 shares of Common Stock per Series B-1' Preferred Share),
subject to adjustment on a pro rata basis for any stock splits or reverse splits
effected by board resolution from the date of this Amendment through the
date of conversion.

(C)  Upon such conversion, sach holder of Series B-1 Preferred Shares shall
sutrender such shares, accompanied by instruments of transfer satisfactory
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to the Corporation and sufficient to transfer the Series B-1 Preferred
Shares being converted to the Corporation free of any adverse interest, at
any of the offices or agencies maintained for such purpose by the
Corporation. As prorptly as practicable after the surrendex of such Series
B-1 Preferred Shares as aforesaid, the Corporation shall issue and shall
deliver at such office or agenay to such holder, or on his written order, a

certificate or certificates for the number of full shares of Common Stock
issuable upon the conversion of such shares in accordance with the
provisions hereof;, in proportion to their Common Stock holdings as of the
date of this Designation, and any fractional interest in respect of a shace
of Common Stock arising upon such conversion shall be settled in cash
as provided below,

(D) No fractional shares of Common Stock shall be issued upon any
oconversion of the Serics B-1 Preferred Shares. Instead of any fractional
interest in a share of Common Stock which wonld otherwise be deliverable
upon the conversion of any Series B-1 Preferred Shares, the Corporation

" ghall make an adjustment therefor to the nearest 1/100” of a share in cash
at the fair market value of the Common Stock as determined in good faith
by the Board of Directors, as of the close of business on the business
day next preceding the day of conversion.

(B)  The Corporation will pay any and all documentary stamp or similar issue
or trausfer taxes payable in respect of the jssue or delivery of shares of
Common Stock on conversion of the Series B-! Preferred Shares pursuant
hereto; provided, however, that the Cotporation shall not be required to
pay any tax which may be payable in respect of any transfer involved in
the issue or delivery of shares of Common Stock in a name other than
that of the holder of the Series B-1 Preferred Shares converted and no such

| issue or delivery shall be made unlessand until the person requesting

| such issue or detivery had paid to the Corporation the amount of any such
| tax or has established, to the satisfaction of the Corporation, that such
tax has been paid.

(F)  The Corportation covenants that all shares of Common Stock which may
be delivered upon conversion of the Series B-1 Preferred Shares will upon
delivery be duly and validly issued and fully paid and pon-assessable, free
of all liens and charges and not subject to any preemptive rights. The
number of shares of Common Stock required to effect conversion of all
Series B-1 Preferred Shares at any given time shall automatically be
deamed to be reserved in a quantity sufficient to effect such convetsion,
and the issuance of shares of Common Stock upon conversion of Series
B-1 Preferred Shares is authorized in all xespects.

7. Status of Reacauired Series B-] Preferred Shares. Series B-1 Preferred Shares issued  and
reacquired by the Corporation (including Series B-1 Preferred Shares which have' been
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converted into shares of Coramon Stock) shall have the status of authorized and unissued
shates of Series B Preferred Shares undesignated as to the series, subject to later issuance.

({((H16000129527 3)))

8. Definitions. For purposes of this Certificate of Designation, “Qualified Public Offering “shall
mean the closing of a firm commitment underwritten public offering of Common Shates that
\\i‘ses gross proceeds of not less than $30 millien.

KBREFERFND

IN WITNESS WHEREOF, the Corporation has caused this Centificate to be executed in its name
by the undersigned, thersunto duly authorized, this 23rd day of May, 201 6.

Andfew VanVurst
Chie{ Operating Officer
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AMENDED CERTIFICATE OF DESIGNATION
SERIES A-1 CONVERTIBLE PREFERRED SHARES
of
BioStem Technologies, Inc. '
B Ppaoo0 37
BioStem Technologies, Inc. (the “Corporation”), & corporation organized and eXisting
under and by virtue of the Florida Business Corporation Act (the “Act”), does hereby certify that
pursuant to the provisions of Sectlons 607.0821, 607.0602 and 607.0603 of the Act, the
Corporation hereby states as follows:

1. The name of the corporation is BioStem Technologies, Inc. (formerly known as Caribbean
International Holdings, Inc.).

2. The amendment to the Certificate of Designation of the Series A-1 Convertible Preferred
Shates of the Corporation was duly adopted by the Board of Directors of the Corporation,
pursuant to its unanimous written consent after fixst obtaining the unanimous written consent
of the holders of all of the Series A-1 Convertible Preferred Shares, $0.001 par value per share,
of the Corporation (the “Series A1 Convertible Preferred ), on May 19, 2016,

3. The smendment is as set forth below and amends and restates the Certificate of Designation of
the Series A-1 Convertible Preferred shares of the Corporation in its entixety 1o provide as
follows:

khEdEE kA

1. Desigoation of Series. There shall be a series of Preferred Shates designated as “Series A-l
Convextible Preferred Shares”, $0.001 par value per share, consisting of 300 shares. Each
share of Setles A-1 Convertible Preferred Shares shall be referred to herein as a “Series A-1
Preferred Share”. The Series A-l Preferred Shares may be issued in fractional shares, each

such share to be entitled, proportionately, to the full rights of the Series A-1 Preferred Shares

| as herein provided.

"2 Dividends. The Series A-1 Preferred Shares shall not be entitled to receive dividends, out of
assets legally available thereof, prior and in preference to any declaration or payment of any
dividend on the cormmon stock or any other capital stock of the Corporation.

3, Super Voting Rights. Exoept as otherwise provided herein and as otherwise required by law,
each Series A-1 Preferred Share shall have the right to vote for the election of directors of any
other purpose based upon the number of common shares such Series A-1 Preferred Share
would be converted into, if converted on a fully diluted basis, and multiplied by two million
(2,000,000).

4. Redemption. Serles A-l Preferred Shares are not subject to automatic tedemption upon the
oceutrence of any event, nor shall the Corporation or any holder of Series A-1 Preferred Shares
have the right at its option to xedeem or have redeemed any outstanding Series A-1 Preferred
Shares,
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5. Liquidation. The following events each shall constitute a “Liquidation Event “as provided

berein:

&)

®)

©

a liquidstion, dissolution or winding up of the Corporation, whether
voluntary or involuntary;

any transaction or series of related transactions for the purpose of or
resulting, directly or indirectly, in the acquisition of the primary operating
business of the Corporation ot all or substantiallyall of the assets of the
Corporation; or

a consolidation or merger of the Corporation which does not result in the
Corpotation being the surviving entity and/or the current stockholders of
the Corporation owning 2 controlling interest in the surviving entity.

Immediately prior to the consummation of a Liquidation Event, the Series A-1 Preferred Shares
shall immediately and automatically eonvert into shares of Common Stock of the Corporation.

6. Conversion,
Gy

(B)

©
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Series A-] Preferred Shares shall be convertible in whole but not in part at
the option of a majority of the Series A-1 Preferred Stock upon the
notification by the holders thereof to the Company that such conversion is
desired, provided that all Series A-l Preferred Shares must make the
election. Notwithstanding the above, such conversion shall automatically
be deemed to bave been effected immediately prior to the Qualified Public
Offering, and the person or persons in whose name or names any certificate
or certificates for shares of Common Stock shall be issuable upon such
conversion shall be deemed to have become the holder or holders of record
of the Common Stock represented thereby at such time.

Upon any such conversion, the Series A-1 Preferred Shares shall convert
into 300 fully paid and non-assessable shares of Comumon Stock, subject to
adjustment on 8 pro xata basis for any stock splits or reverse splits effected
by board resolution from the date of this Amendment through the date of
conversion,

Upon such conversion, each holder of Serles A-1 Preferred Shares shall
surrender such shares, accompanied by instruments of transfer satisfactory
to the Corporation and sufficient to transfer the Series A-1 Preferred Shares
being converted to the Corporation free of any adverse interest, at any of
the offices or agencies maintained for such purpose by the Corporation. As
promptly as practicable after the surrender of such Series A-1 Preferred
Shares as aforesaid, the Corporation shall issue and shall deliver at such
office or agency to such holder, or on his written order, a certificate or
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certificates for the number of full shares of Common Stock issuable upon
the conversion of such shares in accordance with the provisions hereof, in
proportion to their Common Stock holdings as of the date of this
Designation, and any fractional interest in respect of a share of Common
Stock arising upon such conversion shall be settied in cash as provided
below.

No. fractional shares of Common Stock shall be issued upon any
conversion of the Series A-1 Preferred Shares. Instead of any fractional
interest in a share of Common Stock which would otherwise be deliverable
upon the conversion of any Series A-1 Preferred Shares, the Corporation
shall make an adjustment therefor to the nearest 1/100" of 2 share jn cash
at the fair market value of the Common Stock as determined in good faith
by the Board of Directors, as of the close of business on the business
day next preceding the day of conversion.

The Corporation will pay any and all documentary stamp or similar issue
or transfer taxes payable in respect of the issue or delivery of shares of
Common Stock on conversion of the Seties A- 1 Preferred Shares pursuant
hereto; provided, however, that the Corporation shall not be requited to
pay any tax which may be payable in respect of any transfer involved in
the issue or delivery of shares of Common Stock in a name other than that
of the holder of the Series A-1 Preferred Shares converted and no such
issue or delivery shall be made unless and until the person requesting
such issue or delivery bad paid to the.Corporation the axount of any such
tax or has established, to the satisfaction of the Corporation, that such
tax has been paid,

The Corporation covenants that all shares of Common Stock which may
be delivered upon conversion of the Series A-1 Preferred Shares will upon
delivery be duly and validly issued and fully paid and nonassessable,
free of all Jiens and charges and not subject to any preemptive rights.
The number of shares of Common Stock required to effect conversion of
all Series A-1 Preferred Shares at any given time shall automatically be
deemed to be reserved in a quantity sufficient to effect such conversion,
and the issuance of shares of Common Stock upon conversion of Series
A-] Preferred Shares is authorized in all respects.

7. Status of Reacquired Series A-1 Preferred Shares, Series A-1 Preferred Shares issued and
reacquired by the Cotporation (including Series A-1 Preferred Shares which have been

converted into shares of Comumon Stock) shall have the status of authorized and unissued
shares of Seties A-1 Preferred Shares undesignated as 1o the series, subject to later issuance,

8. Definitions. For purposes of this Certificate of Designation, “Qualified Public Offering “shatl
mean the closing of a firm commitraent underwritten public offering of Common Shares that
raises gross proceeds of not less than $30 million,
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IN WITNESS WHEREOF, the Corporation has caused this Certificate to be executed in its
name by the undersigned, thereunto duly authorized, this 23rd day of May,-2016.

Andfew VanVurst
Chief Operating Officer
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ARTICLES OF AMENDMENT -
TO
AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF :
BioStem Technologies, Inc.

The undersigned, being the Chief Operating Officer of BioStem Technologies, Inc., a
corporation existing under the laws of the State of Florida (the “Carporation’), docg hereby amend
the Amended and Restated Axticles of Incorporation of the Corporation filed with the Division of
Corpotations on March 17, 2016, as thereafter awended (the “Amended and Restated Asticles of
Incorporation™), as follows: .

1. “Article], Name" is hereby replaced in its entircty to read as follows:
“Articla 1 Name

The name of the corporation is BioBlue Technologies, Inc. (the
“Ceorporation”).”

2, This amendment of the Amended and Restated Articles of Incorporation has been duly
adopted by the unanimous written consent of the Corporation’s board of directors as of August 1,
2017 in acoordance with the provisions of Section 607.0821 of the Florida Business Corporation
Act, and has been adopted and approved by the shareholdets of the Corporation on August 1,2017,
and the number of votes cast for the amendment by the shareholdors was sufficient for approval.

3. The effective date of this amendment of thc Amended and Restated Articles of

Incorpotation shall be on August 14th, 2017 or on the date of approval by the Financial ‘
Industry Regulatory Authority but in no event more than 90 days after the date of filing with

Flotida Secretery of State,

IN WITNESS WHEREOF, the undersigned has cauged this amendment to Amended and
Restated Articles of Incorporation to be sigued on the date indicated below.

BioStemn Technologies, Inc.,
a Blorida corporation

=4
%
Vurst

[2:3
A

Date: August 1, 2017 g@v

-2
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ARTICLES OF AMENDMENT
TO THE ARTICLES OF INCORPORATION
OF
BioStem Technologies, Inc.

(Forward Stock Split)

Pursuagt 10 Section 607.1006 of the Fiorida Business Corporation Act, BioStem
Technologies, Inc., a Florida corporation (the “Corporation”), hereby amends (fArticles of

Amendment”) its amended and restated articles of incorporation, as amended (“Articles”), as
follows:

A. Forward Stock Split. Upon the Effective Time (as defined below) of these Articles of
Amendment, each ooe (1) share of the Corporation’s camunon stock, par value $0.001 per share
(*Common Stock”) issucd and outstanding immediately prior 1o the Effective Time will be and
hercby is automatically reclassified and changed (without any turther act) into two (2) validly issued,
fully-paid and non-assessablc shares of Common Stock, without increasing or decreasing the par
value thereol, and each fraction of a share of Common Stock issued and outstanding, immediately
prior to the Effective Time will be snd hereby is automatically reclassified and changed (without
any further act) into a number of validly issued, fully-paid and non-assessable shares of Conunon

Stock equal to the product of two (2) and such fraction, which product shall be rounded up 10 the
nearest whole share.

B. Authorily o Amend. These Articles of Amendment were adopted by the unanimous
consem of the Corporation's Board of Directors on August 16, 2017 and duly approved by the
Corpomation’s stockholders on August 16, 2017 as required by law and the Corporutiun’s Articles.

The number of votes cast for the Asticles of Amendment by the stockholders was sufficient for
approval.

C. Effective date. The foregoing amendment will become cffective oo Seprember 1, 2017,
(“Effective Date').

N WITNESS WHEREOF, the undersigned has executed these Articles of Amendment as of
August 16,2017,
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IN WITNESS WHEREOF, the undersi & txeaited thrs Lovumarzs of the date first

Henry ¥anVurst

——

anVurg!

Matuszewskl
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ARTICLES OF AMENDMENT
TO
AMENDED AND RESTATED ARTICLES OF INCORPORAT]ON
OF -
BioBlue Technologies, Inc.

The undersigned, being the Chief Operating Officer of BioBlue Technologies, Inc., a
corporation existing under the laws of the State of Florida (the “Corporanon”)' does hereby amend
the Amended and Restated Articles of Incorporation of the Corporation filed With the Division of
Corporations on March 17, 2016, as thereafter amended (the “Amended and Restated Anticles of
Incorporation™), as follows:

1. “Article I,  Name” is hereby replaced in its entircty to reed as follows:

“Article | Name

The name of the corporation is BioStem Technologies, Inc. (the
“Corporation’™).”

2. This amendment of the Amended and Restated Asticles of InCorporadon has been du!y
adopted by the unanimous written consent of the Corporation’s board of dnrcc:ons as of January 4,
2018 in accordance with the provisions of Section 607.0821 of the Florida Busmcss Corporanon
Act, and has been adopted and approved by the sharcholders of the Corpmation on January 5,
2018 and the number of votes cast for the amendment by the shareho!ders!was sufficient for
. approval,

l
3. The effective date of this amendment of the Amended and Re%tated Aaticles of
Incorporation. shall be on the filing hereof with the Secretary of State of the State of Florida.

IN WITNESS WHEREOF, the undersigned has caused this amendment to Amended and
Restated Articles of Incorporation 1o be signed on the date indicated below.

BioBlue Technologies, lnc‘,
a Florida corporation

Chief Operating Officer

Date: January 5, 2018
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