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Amended and Restated Articles of Incorporation
of
BioStem 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 13®
Avenue, Oakland Patk, 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 time
as another agent may be duly authorized and appointed by the Board is Jason Matuszewski, 4749 NE 11"
Avenue, Oakland Patk, FL 33334,

Article IIL Purpose and Business ?;;‘ o
The purpose of the Corporation is to engage in any lawful act or activity for which cnrpuran
may now or hereafter be organized under the Florida Business Corporation Act (as the same may

9102

amended and supplemented from time to time, and including any successor provision thereto, the "Act‘ﬁ' i

including, but not limited to the following: r*- C;
> ‘—:1 :.t'
1. The Corporation may at any time exercise such rights, privileges, and powers, rwhcn n"gsx
inconsistent with the purposes and object for whlch this corporation is organized, fg :4 n
2me 2
2. The Corporation shall have power to have succession by its corporate name in perpéemity, or
until dissolved and its affairs wound up according to law;

3. The Corporation shall have power 10 sue and be sued in any 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;
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The Corporation shall have the power to wind up and dissolve itself, or be wound up or
dissolved;

The Corporation shail kave the power to adopt and usc & commoan seal or starnp, or to not use
such seal or stamnp and if one is used, 1o alter the same. The use of a seal or stamp by the
Corporation on any corporate documents is not necessary. The Corporation 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 to borrow money and contract debts when necessary for
the transaction 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

gpecified 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 lawful object;

The Corporation shall have the power to guarantee, purchase, hold, sell, assign, transfer,
mortgage, plaedge or otherwise dispose of the shares of the capita} stock of, or any bonds,
securities 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 .10 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, bave one or more offices and hold, purchase,
mortgage and convey real and personal property in the State of Florida and in any of the severa]
states, territories, possessions and dependencies of the United States, the District of Columbia
and in any foreign country;

The Corporation shall have the power to do all and everything necessary and proper for the
accomplishment of the objects enumnerated in its articles 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 incidental to the attainment of the
purposes of the Corporation, whether or not such business is similar in nature to the purposes
set forth in the articles of incorporation of the Corporation, or any amendment thereof;

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

The Corporation shall have the power to enter partnerships, general or limited, or joint ventures,
in connection with any lawful activitles.
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Article IV. Capital Stock

L Classes and Number of Shares.  The tota] 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 common 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.

8. Preemptive Right. No shareholders of the Corporation holding common stack shall have
any preemptive or other right to subscribe for any additional unissued or treasumy 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 purchase
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 Commaon Stock standing in his/her name.

c. Dividends and Distributions.

3 . i. 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 availabie therefore; and

il. Other Dividends and Distributions. The Board may issu¢ 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. Other Rights. Except as otherwise required by the Act and as may otherwise be provided
in these Articles of Incorporation, each share of the Common Stock shall have identical
powers, preferences and rights, including rights in ligquidation.

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:

1. 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 Convertible Preferred Shares filed with the Sccretary of State of the State of

| Florida on December 23, 2014, which is incorporated herein; and

il. 500,000 shares of Preferred Stock have been designated as “Series B-1 Convertible
Preferred Stock”™ pursuant to the Amended Certificate of Desigoation of Series B-
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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 jts sole discretion, authority 0 do so being
hereby expressly vested in the Board. The authority of the Board with respect to each such
series of Preferred Stock will include, without limiting the generality of the foregoing, the
determination of any or all of the following:

i. The number of shares of any series and the designation to distinguish the shares of
such series from the shares of all other series;

ii. the voting powers, if any, of the shares of such series and whether such voting
powers are full or lumtcd,

jii. the redemption pmvxsmns if any, apphcabic to such series, including the
redemption price or prices to be paid;

iv. whether dividends, if any, will be cumulative or noncumulative, the dividend rate
or rates of such serics 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, pursusnt to which the shares of such series are convertible
into, or exchangeable for, shares of any other class or ¢classes or of any other series
of the same or any other class ar classes of stock, ot 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;

vil, the right, if any, 10 subscribe for or to purchase any securities of the Corporation or
~ any other corporation or other entity;
viil. the provisions, if any, of a sinking fund applicable to such series; and

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

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

Issnance of the Common Stock and the Preferred Stock. The Board may from time to time
authorize by resolution the issuance of any or all shares of the Comsnon 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 considerstion and in the case of the Preferred Stock, in one or more series, all as the
Board in its discretion may determine and without any vote or other action by the stockholders,
except as otherwise tequired by law. The Board, from time to time, also may authorize, by
resolution, options, warrams and other rights convertible into Common or Preferred stock
{collectively “secunties.” The securitics must be issued for such consideration, including cash,
property, or services, as the Board may deem appropriate, subject to the requirement that the
valu¢ 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 50 issued. The Board 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-up of the shares of the
Common Stock only 10 the then holders of the outstanding shares of the Common Stock.

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

6. One Class. Except as otherwise required by the Act, these Articles of Incorporation, or any
designation for a ciass of Preferred Stock (which may provide that an alternate vote is required),
(1) all shares of capital stock of the Corporation shall vote together as one class on ali mattes
submitted to a vote of the shareholders of the Corporation; and (ii) 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 authority to purchase, dicectly or indirectly,
its own shares 1o 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 furtherance and not in limitation of the powers conferred by statute and subject to Article
VI, the Board i3 expressly authorized to adopt, repeal, rescind, alter or amend in any respect the bylaws
of the Corporation (the “Bylaws™).

Article VI. Shareholder Amendment of Bylaws

Notwithstanding Article V hereof, the Bylaws may also be adopted, repealed, rescinded, altered
or 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 all 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 member of the Board is Jason Matuszewski, 4749 NE 11® Avenue,
Oakland 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 clect additional directors
under specified circumstances, 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 stockholders of the Corporation, may adopt
any recapitalization affecting the outstanding securities of the Corparation by effective a
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forward or reverse split of all outstanding 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 Incorporation.

Article VIII. Term of Board of Directors

1. Except as 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 Article VIII each director shall serve until his
successor is elected and qualified or until his dath, 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
circumstanees, which may be granted to the holders of any class or series of Preferred Stock,
shall not be inciuded 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 series

Article DX Veacancies on Board of Directors

. Except as may atherwise be provided in connection 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 resuiting from any increase in the number of ditectors, or any vacancies on
the Board resulting from death, resignation, removal, or other canses, 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 suecessor 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 circurnstances, which may be granted to the holders of any 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 stockholder vote. .

Article X1, Stockholder Action

Any action required or permitted to be 1aken 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 consem of the holders of outstanding
shares of voting stock having not legs than the minimum voting power that would be necessary to authorize
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or take such action at a meeting of stockholders at which all shares entitled to vote thercon were present
and voted, provided all other reguirements of applicable law these Acticles have been satisfied.

Article XIL 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.
Each special meeting shall be held at such date and time as is requested by Board, within the limits fixed
by law.

Article XTI, 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 property of the stockholders shall not be subject ta the payment of corporate debts to
any extent whatever and the stockholders shall not be personaily liable for the payment of the
Corporation’s debts,

Article XV. Amendments

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

Article XV, Term of Existence
The Corporation is to have perpetual existence.
Article XVIL Liability of Directors

No director of this Corporation shall have personal liability to the Corporation or any of its
stockholders for monetary damages for breach of fiduciary duty as a director aor officers involving any act
or omission of any such director or officer. The foregoing provision shall not eliminate or limit the liability
of a director (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, (ii1) 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 Article by the stockholders of the Corporation shall be prospective only and
. shall not adversely affect any limitation on the personal liability of a director or officer of the Corporauon
for acts or omissions prior to such repeal or modification.
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Article XVIIL Indemnification

L.

Each person (including here and hereinafter, the heirs, executors, 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 pesition of a director, officer, trustee, partner, agent or
employee of another corporation, partnership, joint venture, trust or other enterprise, or (2)
who 1s or wes an agent or employee (ather 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 extant 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 extent that it permits the Corporation to provide broader
indemnification rights than permitted prior to the legislation or decision), against all fines,
liabilities, seulements, costs and expenses, including attormeys’ fees, asserted against him or
incurred 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, partner, agent or employee. The
foregoing right of indemnifieation shall not be exclusive of ather rights 10 which those seeking
indemnification may be entitled. The Corporation may maintain insurance, at its expense, to
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 XVII] 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 a director or officer (and not in any other capacity in which
service was or is rendered by such beneficiary, including, without limitation, service to an
employee benefit plan) shall be made only upon delivery to the Carporation of an undertaking ,
by or 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 rights to indemnification and to the advancement of expenses conferred in this Article
XVIII shali be contract rights and such rights shall continue as to a beneficiary who has ceased
to be a director or officer and shall inure to the benefit of the beneficiary*s heirs, executors and
administrators. No amendment to this Article 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 employee or agent of the
Corporation ot an administrator or fiduciary with respect to any employee benefit plan to the
fullest extent of the provisions of this Article XVIII with respect to the indemwification and
advancement of expenses of directors and officers of the Corporation.

Any indemnification or advancement of expenses made pursuant to this Article XVII shall
not be exclusive of any other right that any person may have or hereafter acquire under any
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starute, these Articles of Incorporation, the Bylaws or any agreement, vote of stockholders or
disimterested directors or otherwise.

If this Article XVII1 or any portion of it is invalidated on any ground by a court of competent
jurisdiction, the Corporation shall nevertheless indemnify each director and officer of the
Carporation to the fullest extent permitted by all portions of this Article XV1JJ that has not
been invalidated end to the fullest extent permitted by law.

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

1.

Unless the Corporation consents in writing to the selection of an alternative forum, the sole
and exclusive forum for (i) any derivative action or proceeding brought on behalf of the
Corpotation, (ii) any action asserting a claim of breach of a fiduciary duty owed by any director,
officer or other employee of the Corporation to the Corporation or the Corporation’s
stockholders, (iii) an action asserting a claim arising pursuant to any provision of the Act, or
(iv) any action asserting a claim goversed by the intemal affairs doctrine shall be a state or
federal court located within the state of Florida, in all caszs 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 Incorparation, or the enforcement hereof, the prevailing party shall be entitled to
recover from the other party reasonable attorneys’ fees, cosls and expenses incurred in
connection with the prosecution or defense of such action. For purposes of these Articles of
Incorporation, the term *attorneys® fees” or “attorneys® fees and costs” shall mean the fees and
expenses of counse] to the parties hereto, which may include printing, photocopying,
duplicating and other expenses, air freight charges, and fees billed for law clerks, paralegals
and other persons not admitted to the bar but performing services under the supervision of an
attormey, 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 té be governed by Seetion 607.0901 of the Act, as amended from
time 1o time, relating to affiliated transactions,

The Corporation elects not to be governed by Section 607.0902 of the Act, as 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
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, in its sole discretion, deems

eppropriate.
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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 as 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; koows 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.

Solg Pivector, President and Sscrstary

ﬂfu Mataszewski

I, 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.

Mamszewski~—
h 17,2016
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