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Seéptember 28, 2000

WORTH AMERICAN LOGISTIC SERVICES, INC.

53220 NORTH 37TH STREET

C,0 STEVEN FORTGANG - :

SCLLYWOCD, FL 33021-8601 j

SUBJECT: MNORTH AMFRICAN TOGISTIC SERVICES, INC,
STE: Fl0772

We received your alactronically transmitted document. Eowever, the
dosument has not bean filed. Please make the following corrections and
zifax the complete document, including the electronic filing cover sheet,

The word "initial" aor "first" should be removed from the article regarding
directors, officers, and/or registered agent, nnless these are the
individuals eriginally designated at the time of incgorporation.

zse remove the word "initial' on page 10 ky the xeglstered agent’s
“_ture

tis 2y
Ml‘D

ease return your document, along with a copy of this letter, within 60
vs or your filing will be con=zidered abandoned.

b

If yon have any questions concerning the filing of your deocument, please
call (BS0) 487-6880.

Xzren Gibson FAX Aud. #: E0D000050592
Corporate Specialist Letter Number: 500300051121

Division of Corporations - P.O. BOX 6327 “Tallahassee, Flotida 32814

Fi. |
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FLORIDA DEPARTMENT OF STATE -
Katherine Hartis ,
Secrotary of Etate
Septenbear 26, 2000

NORTH .AMERICAN. LOGISTIC SERVICES, INC.
5320 NORTH 37TH STREET

C/0 STEVEN FORTGANG

HOLLYWOOD, FL 33021-8601

SUBJECT: NORTH AMERICAN LCGISTIC SERVICES, INC.
REF: F10772

He received your electronlezlly transmitted document. However, the
doctument has nok baen £iled. Plegga make the following corrections and
refax the complete document, ineluding the electronic f£filing cover sheet.

Our records reflect that the current registered agent is Steven Fortgang.
I= the registered agent being changed?e??

If the decument was approved by a majority wote of tha shareholders, ik
should also contain a statement that the number of votes cast by the

sharéfolders was sufficient for approval.

Flease roburn your document, along with a copy of this letter, within 60
days or your filing will be consldared abandoned.

If you have any questions concerning the filing of ur doctument lease
call (850} 4&87-6906. ¥e + F

Darlene Connell - FAX And. #: HODOOBOS50592
Corporate Speacialist Latter Number: 200200050481

Divisien of Corporations - P.O. BOX 6327 “Tallahuassee, Florida 32314

09/26/00 TUE 11:07 ([TX/RX NO 88041
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AMENDED AND RESTATED ,,;é G
ARTICLES OF INCORPORATION RS

. OF 5

NORTH AMERICAN LOGISTIC SERVICES, INC. 7,

Article 1. Name <
The new name of this corporation is INWCON CORPORATION. ' v
Article 2. Purposes
The purpose or purposes for which this corporation is organized are:

To acquire and own tangible and intangible assets, including but not imited to stock or other equity
or debt in companies, limited parinerships, limited liability companies or other such entiries.

To acquire by purchase, exchange, gift, bequest, subscription or otherwise, and to hold, own,
mortgage, pledge, hypothecate, sell, assign, transfer, exchange or otherwise dispose of or deal inor
with its own corporate securities or stock or other securities, including without linitations, any shares
of stock, bonds, debentures, notes, mortgages, or other instruments representing rights or interests
therein or any property or assets created or issued by any person, firm, association or corporation, or
any government or subdivisions, agencies or instrumentalities thereof: to make payment therefore in
any lawful manner or to issue in exchange therefore its own securities or to use its unrestricted or
intention that the purposes specified in each of the paragraphs of this Article 2 shall be regarded as
independent purposes and powers.

To do each and every thing necessary, suitable or proper for the accomplishment of any of the
purposes or the attainment of any one or more of the subjects herein enumerated, or which may at eny
time appear conducive to or expedient for the protection or benefit of this corporation, and to do said
acts as fillly and to the same extent as natutal persons might, or could do, in any part of the world as
principals, agents, partners, trustees or otherwise, either alone or in conjunction with any other
persons, association br corporation.

To transact any and all lawfiil business for which corporations may be incorporated under the Florida
General Corporation Act.

The foregoing clauses shall be construed both as purposes and powers, and shall not be held to limit
o restrict in any manner the general powers of the corporation, and the enjoyment and exercise
thereof, as conferred by Laws of the State of Florida; and it is the intention that the purposes and
po;vers specified in each of the paragraphs of this Article 2 shall be regarded as independent purposes
and powers.

CAWINDOWS{TEMMAMENDED ARTICLES.DOC L FAX AUDIT NO. HO0000050592 5



09/29/00 11:34 FAX 9547632438 EMO

']
I

FAX AUDIT NO. H000000505%2 5

Avticle 3. Registered Office; Registered Agent

The address of the registered office of the corporation is English, McCaughan & (.)‘Brya}n, P.A, 100
Northeast Third Avenue, Suite 1100, Ft. Lauderdale, FL. 33301 and the name ofits registered agent

at such address is EMO Corporate Services.

Article 4, Principal Office

The business address of the corporation's principal office is 5320 N. 37 §t., Hollywood, FL 33021-

8601.

Article 5. Duration

The period of this corporation's duration is perpetual.

Artide 6. Directors and Officers

6.1 Nurmber; Directors

The mumber of directors constituting the board of directors is four, and the names and addresses of
the persons who are 1o serve as a director until the nest annual meeting of the shareholders or until

their successors are elected and qualified is:
Name

Steve Fortgang

Janet Fortgang

Jesse L. Fortgang

Aria Leah Fortgang

6.2 Changes in Authorized Number of Directors

CAWINDOWS\TEMPAMENDED ARTICLES.DOC

Address

5320 N, 37 St.
Hollywood, FL 33021-8601

5320 N. 37 St.
Hollywood, FL 33021-8601

5320 N. 37 St ~
Hollywood, FL 33021-8601

5320 N. 37 St.
Hollywood, FL 33021-8601

FAX AUDIT NO, HO0Q00050592 5.
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The pumber of direciors of the corporation set forth in Section 6.1 of this Article shall const_itute the
aushorized number of directors until changed by an amendment of these articles ofincorporation or by
a bylaw duly adopted by the vote or written consent of the halders of a majority of the then
outstanding shares of stock in the corporation.

6.3 Powers of Directors

Subject to the limitations contsined in the articles of incorporation and the Florida General
Corporation Act concerning corporate action that must be authorized or approved by the
shareholders of the corporation, all corporate powers shall be exercised by or under the autharity of
the board of directors, and the business and affairs of the corporation shall be controlled by the board.

The board of directors shall delegate, to the extent that it considers necessary, any portion of its
authority to manage, control, and conduct the current business of the company, to any stan ing or
special committes of the corporation or to any officer or agent thereof. Notwithstanding any
delegation of suthority that the board may make hereunder, it shall exercise general supervision over
the officers and agents of'the corporation and shail be responsible to the shareholders for the proper
performance of their respective duties.

6.4 Remowval of Directors and Officers

Any officer elected or appointed by the board of directors, or by the Executive Commitiee, or by the
sharehalders, or any member of the Executive Committee, or of any other standing committes, or any
director of this corporation may be removed at any time, with or without cause, in such manner as
shall be provided in the bylaws of this corporation.

6.5 Voting for Directors

In all elections of directors of this corporation, each shareholder has the right to cast as many votes as
equal the number of shares held by the sharcholder multiplied by the number of directors to be
elected, and the shareholder may cast all of such votes for a single director or may distribute them
among the number of directors to be elected, or any two or more of them, as such shareholder may
gee fit. This Section 6.5 may be amended only by a vote of seventy-five percent (75%) of the
outstanding shares of stock of the corparation,

FAX AUDIT NO. HO0000050592 5
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Axticle 7. Capitalization

The total number of shares of common stock which the corporation shall have authority to msuels
1,000,000,000, no par value. There shall be 50,000,000 shares of preferred stock that maybeissued,
whose tights may be determined by the Board of Directors when issued.

Article 8, Shareholders
8.1 Amendment of Bylaws

The board of directors has the power to make, repeal, arend and alter the bylaws of'the corporation,
to the extent provided in the bylaws. The paramount power to repeal, amend and alter the bylaws, or
to adopt new bylaws, however, is vested in the shareholders, This power may be exercised by a
majority vote of all of the shareholders present at any annual or special meeting of the shareholders.
Moreover, the directors have no power to suspend, repeal, amend or otherwise alter any bylaw or
portion of any bylaw so enacted by the sharcholders, unless the shareholders, in enacting any bylaw or
portion of any bylaw, otherwise provide.

3.2 Personal Liability of Shareholders

The private property of the shareholders of this corporation is not subject to the payment of corporate
debts, except to the extent of any unpaid balance of subscription for shares.

83 Voting Rights

Except as otherwise expressly provided by the law of the State of Florida or these articles of
incorporation, the holders ofthe common stock shall possess exclusive voting power for the election
of directors and for all other purposes. Every holder of record of common stock entitled to vote and,
except as otherwise expressly provided in the resolution or resolutions of the board of directors
providing for the issne of a series of preferred stock, every holder of record of any series of preferred
stock at the time entitled to vote, shall be entitled to one vote for each share held.

8.4 Actions by Written Consent

Whenever the vote of shareholders at a meeting of shareholders is required or permitted to be taken
for or in connection with any corporate action by amy provision of the corporation law of the State of
Florida, or of these articles of incorporation or of the bylaws authorized or permitted by that law, the
meeting and vote of shareholders may be dispensed with if the proposed corporate action is taken
with the written consent of the holders of stock having a majority of the total number of votes which
might have been cast for or in connection with that action if'a meeting were held; provided that in no
case shall the written consent be by the holders of stock having less than the minimum percentage of
the vote required by statute for that action, and provided that prompt notice is given to all

CAWINDOWSITEMPAAMENDED ARTICLES DOC 4 FAX AUDIT NQ. E00000050592
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shareholders of the taking of corporate action without a meeting and by less than unanimous written
consent.

8.5 Ratification of Concentrated Voting Power

If a shareholder acquires 20% or more of the stock of the corporation in on¢ or more transactions
other than one singular transaction approved by the Board of Directors in power immediately
preceding the transaction selling treasury stock from as yet unissued but authorized shares, then the
shareholder shall not have voting rights in any election of directors of the corpoaration or adoption ofa
bylaw or an amendment to these articles unless no less than seventy-five percent (75%) of the
disinterested shareholders restore the shareholder’s voting rights.

Article 9, Amendmenis

The corporation shall be deemed, for all purposes, to have reserved the right to amend, alter, change
or repeal any provision contained in its articles of incorporation, as amended, to the extent and inthe
mamer now ar in the firture permitted or prescribed by statute, and all ights conferred in these
articles upon shareholders are granted subject to that reservation.

Article 10, Regulation of Business and Affairs of Corporation
10.1 Powers of Board of Directors

(a) In furtherance and not in limitation of the powers conferred upon the board of directors
by statute, the board of directors is expressly authorized, without any vote or other action by
sharcholders other than such as at the time shall be expressly required by statute or by the provisions
of these articles of incorporation, as amended, or of the bylaw, to exercise all of the powers, rights
and privileges of the corporation (whether expressed or implied in these articles or conferred by
statute) and to do all acts and things which may be done by the corporation, including, without
limiting the generality of the above, the righi

(9 Pursuant to a provision of the bylaw, by resolution adopted by a majority of the actuat
munber of directors elected and qualified, to designate from among its members an executive
commiftee and one or more other committees, each of which, o the extent provided in that resolution
or in the bylaw, shall have and exercise all the authority of the board of directors except as otherwise
provided by law;

(i} To make, alter, amend or repeal bylaw for the corporation;

(iii) To authorize the issuance from time to time of all or any shares of the corporation,
now or in the fisture authorized, part paid receipts or allotment certificates in respect of any such

CAWINDOWS\TEMMAMENDED ARTICLES.DOC 5 FAY AUDIT NO. HOQGQOQ50592 5
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ghares, and any securities convertible imto or exchangeable for any such shares (regardless of whether
those shares, receipts, certificates or securities be unissued or issued and subsequently acquired by the
corporation), in each case to such corporations, associations, partnerships, firms, individnals or othars
(without offering those shares or any part of them to the holders of any shares of the corporation of
any class now or in the fiture authorized), and for such consideration (regardliess of whether more or
tess than the par value of the shares), and on such terms as the board of directors from time to time in
itz discretion lawfully may determine; )

(iv) From time to time to create and issue rights or options to subscribe for, purchase or
otherwise acquire any shares of stock of the corporation of any class now or in the future authorized
or any bonds or other obligations or securities of the corporation (without offering the same or any
part of them to the holders of any shares of the corporation of any class now or in the future
authorized);

(v) In furtherance and not in limitation of the provisions of the above subdivisions (jii)
and (iv}), from time to time o establish and amend plans for the distribution among or saleto any one
or more of the officers or employees of the corporation, or any subsidiary of the corporation, of any
shares of stock or other securities of the corporation of any class, or for the graut to any of such
officers or employees of rights or options to subscribe for, purchase or otherwise acquire any such
shares or other securities, without in any case offering those shares or any part of them to the holders
of any shares of the corporation of any class now or in the firture authorized; such distribution, sale
or grant may be in addition to or parily in lieu of the compensation of any such officer or employee
and may be made in consideration for or in recognition of services rendered by the officer or
employee, or 1o provide them with an incentive to serve or to agree to serve the corporation or any
subsidiary of the corporation, ot otherwise as the board of directors may determing; and

(vi) To sel!, lease, exchange, mortgage, pledge, or otherwise dispose of or encutiber all
or any part of the assets of the cotporation unless and except to the extent otherwise expressly
required by statute.

(b) The board of directors, in its discretion, may from time to time

(1) Declare and pay dividends upon the authorized shares of stock ofthe corporation out
of any assets of the corporation available for dividends, but dividends may be declared and paid upon
shares issued as partly paid only upon the basis of the percentage of the consideration actually paid
on those shares at the time of the declaration and payment;

(i) Use and apply any of'its assets available for dividends in purchasing or acquiring any
of the shares of stock of the corporation; and

. (iii) Set apart out of its assets available for dividends such sym or sums as the board of
directors may deem proper, as a reserve or reserves to meet contingencies, or for equalizing

é FAX AUDIT NO. HO0000050592 5. .__
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dividends, or for maintaining or increasing the property or business of the corporation, or for any
other purpose it may deem conducive to the best interests of the corporation. The board of directors
in its discretion at any time may increase, diminish or abolish any such reserve in the manner in which
it was created.

10.2 Approval of Interested Director or Officer Transactions

No cortract or transaction between the corporation and one or more of its directors or officers, or
between the corporation and any other corporation, partnership, association, or other organization in
which one or more of ifs directors or officers are directors or officers, or have a financial interest,
shall be void or voidable solely for this reason, or solely because the director or officer is present at
or patticipates in the meeting of the board or committee thereof which authorizes the contract or
transaction, or solely because his or their votes are counted for such purpose, if:

1. The maierial facts as to his interest and as to the contract or transaction are disclosed or
are known to the board of directors or the committee, and the board or commiittee in good faith
authorizes the contract or transaction by a vote sufficient for such purpose without counting the vote
of the interested director or directors; or

2. The material facts as to his interest and as to the contract or transaction are disclosed or
are known to the shar¢holders entitled to vofe thereon, and the contract or transaction is specifically
approved in goad faith by vote of the shareholders; or

3. The contract or transaction is fair as to the corporation as of the time it is authorized,
approved or ratified, by the board of directors, a committee thereof, or the shareholders.
Interesied directors may be counted in determining the presence of a quorum at a meeting of the
board of directors or of a committee which authorizes the contract or transaction.

10.3 Indemnification

(a) The corporation shall indemnify any person who was or is a party or is threaiened to be
made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
ctiminal, administrative or investigative (other than an action by or in the right of the corporanon) by
reason of the fact that he is or was a director, officer, employee or agent of the corporation, or is or
was serving at the request of the corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against expenses (inchuding
attorneys' fee), judgments, fines and amounts paid in settlement actually and reasonably incurred by
him in connection with such action, suit or proceeding if he acted in gaod £ith and in a manner he
teasonably believed to be in or not opposed to the best interests of the corparation, and, with respect
to any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful.
The termination of any action, suit or proceeding by judgment, order, settlernent, conviction, orupon
a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person

CAWINDOWSITEMPAMENDED ARTICLES,DOC 7 HO0000050592 5
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did not act in good fiith and in a manner which he reasonably believed to be in or oot oppos?.d to the
best interests of the corporation, and, with respect to any criminal action or proceeding, had
reasonable cause 1o believe that his conduct was unlawfil.

(b) The corporation shall indemnify any person who was or is a party or is threatened to be
roade a party to any threatened pending or completed action or suit by or in the sight of the
corporation to procure a judgment in its favor by reason of the fact that he is or was a direct_or,
officer, employee or agent of the corporation, or is or was serving at the request of the corporation
as a director, officer, employee, or agent of another corporation, partnership, joint venture, trust of
other enterprise against expenses (including attorneys' fees) actually and reasonably incurred by him
in connection with the defense or settlement of such action or suit if he acted in good faith and ina
manner he reasonably believed to be in or not opposed o the best interests of the corporation and
except that no indemnification shall be made in respect of any claim, issue or matter as to which such
person shall kave been adjudged to be liable for negligence or misconduct in the performance of his
duty to the corporation unless and only t0 the extent that the court in which such action or suit was
brought shall determine upon spplication that, despite the adjudication of lisbility but in view of all

- the circumstances of the case, such person is fairly and reasonabiy entitled to indemnity for such
expenses which such other court shall deem proper.

(c) To the extent that any person referred to in paragraphs (a) and (b) of this article hasbeen
successful on the merits or otherwise in defense of any action, suit or proceeding referred to therein
or in defense of any ¢laim, issue or matter therein, he shall be indemmified against expenses (inchding
attorneyr’ fees) actually and reasonably incurred by him in connection therewith,

(d) Any indemnification urnder paragraphs (a) and (b} of this article (uniess ordered by a
court) shail be made by the corporation only as authorized in the specific case upon & determination
that indemnification of the director, officer, cmployee or agent is proper in the circumstances because
he has met the applicable standard of conduct set forth in paragraphs (a) and (b) of this arficle. Such
determination shall be made (&) by the board of directors by a majority vote of a guorum consisting of
directors who were not parties to such action, suit or praceeding, or (b) if such quorum i3 not
obtainable, or, even if abtainable a quorum of disinterested directors so directs, by independent legal
counsel in & writien opinion, or (c) by the shareholders.

(¢) Expenses incurred in defending a ¢ivil or criminal action, suit or proceeding may be paid
by the corporation in advance of the final disposition of such action, suit or proceeding as authorized
by the board of directors in the specific case upon receipt of an undertaking by or on behaif of the
director, officer, employee or agent to repay such amount unless it shall ultimately be determined that
he is entitled to be indemnified by the corporation as provided in this ariicle.

() The indemmification provided by this article shall not be deemed exclusive of any other
rights to which those seeking indemnification may be entitled under any statute, bylaw, agreement,
vote of shareholders or disinterested directors or otherwise, both as to action in his official capacity

8
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09/29/00 11:37 FAX 9547632439 EX0 #n11

.

FAX AUDIT NO. HD00000505%2 5

and as to action in another capacity while holding such office, and shall continue s to a person who
has ceased to be a director, officer, employee or agent and shall inure to the benefit of the heirs,
executors and administrators of such a person.

(2) The corporetion shall have power to purchase and maintain insurance on behalf of any
person who is or was a director, officer, employee or agent of the corporation, or is or was serving at
the request of the corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, against sny Kability asseried against him and
incurred by him/her in any such capacity, or arising out of his status as such, whether or not the
corporation would have the power to indemnify him against such liability under the provisions of this
Article 10.

(h) For the purposes of this article, references to "the corporation” include all constituent
corporations absorbed in a consolidation or merger as well as the resulting or surviving corporation
so that any person who is or was a director, officer, employee or agent of such a constituent
corporation or is or 'was serving at the request of such constituent corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise shall
stand in the same position under the provisions of this section with respect 10 the resulting or
surviving corporation as he would ifhe had served the resulting or surviving corporation in the same
capacity.

FAX AUDIT NO. H00000050592 5

CAOWINDOWSNTEMPAMENDED ARTICLESDOC



09/29/00 11:37 FAX 9547632439 EMO

L7 - S

FAY AUDIT NO . HQOQO00050592 5

For the purpose of amending the corporation’s Articles of Incorporation under the laws of the State
of Florida, Florida Statute 607.1007, the undersigned, has personally executed these amended and
restated articles of incorporation on thisc# day of _%gdg 2000.

Steve Fo% Incorpg‘rator 7 ' ' B

Having been naaned as registered agent and to accept service of process for the above stated
corparation at the place designated in this certificate, we hereby accept the appomiment as
registered agent and agree to act in this capacity. We further agree 1o comply with the
provisions of all statutes relating to the proper and complete performance of our duties, and we
are foniliar with and accept the obligations of our position as registered agent.

10 FAX AUDIT NO. HQGOD000505%2 5
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CERTIFICATE TO
AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
RTH AMERICAN L.OG SERVICES, INC

The foregoing Amended and Restated Articles of Incorporation were duly adopted in
accordance with the provisions of Section 607.1007(3) of the Florida Business Corporation Act. The
Amended and Restated Articles were adopted by the shareholders of the Corporation at the
Corporation’s Special Meeting held on September 18, 2000, at which a quorum was present, the
Amended and Restated Articles received at least a majority of the vote that the shareholders present
or represented by proxy at such mecting were entitled to cast; and such number of votes cast by the
shareholders was sufficient enough for approval. The Amended and Restated Articles were duly
adopied by the Corporétinn’s Directors by unanimous written consent effective as of September 25,
2000.

IN WITNESS WHEREOF, the undersigned has executed this Certificate to Amended and

Restated Articles of Incotporation by its duly authorized officer this 25% day of September, 2000.

NORTH AMERICAN LOGISTIC SERVICES, INC.

Q_%Jf/%féf-——f

Steve Fortgang
Chief Executive Officer and Presxdent
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CtiMy Docunwents\ AR TTCLES-CER T doo



