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ARTICLES OF INCORPORATION
oF
EOXX HOLDINGS, INC.
ARTICLE
NAME AND ADDRESS .

The name of the Corpocatioa s FOXX HOLDINGS, INC. The Corporstion's principal
office and mailing addeess is One Malaga Sirest, St. Augustine, Florida 32084.

ARTICLE T¥
PURPOSE
The Caorporation ls organized for the purpose of ransacting any and all [awful business
for corporations organized under the Florida Business Corporation Act [the “FBCA™L.

ARTICLE ¥}
IERM

The duration of the Corporation shall be perpstust.

ARTICLE IV
REGISTERED OFFICE

The street address of the Corporation’s registered office and the name of the registered
agent at such office are:

CorpDirect Agents, Int.
515 East Park Avenus
Talishesses, Florida 3230

ARTICLE ¥V

CAPYTAL ETOCK

1 Anthorized Stock, The aggregate number of shares of all classes of stock which
the Corporation shall have authordty to issue is one hiundred seventy million (170,000,000}
shares, consisting of:

(2) One bundred Sfiy mififon (150,800,000) shares of Comemon Stack, no par
vaine (the “Common Stock™); and

(&) Twenty million (20,000,000% shaves of Preferred Stack, no par value (the
“Preferred Stock™).

2 Yoting of Common Stock. Each holder of Common Stock shall ba entitled to one
vote for each share of Common Stock held of record by such holder on ell matters on which
stockholders generally are catitied 1o vote, including the election of ditectors.
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3 Preferred Stock. Any Preferred Siock not previously designated as to serles may
be issued frowm time to fime in one o7 more series pursuant {o & resolution oy resolutions
providing for such issus duly adopted by the Board of Directors (authority 1o do sa being hereby
expressly vested in the Board of Directors), and such resolution or resolutions shall also set forth
the voting powers, full or limited or none, of each such series of Preferred Siock and shell fix the
designations, preferences and relative, participating, optonal or other spedial rights and
qualifications, limitations or restrictions of each such series of Preferred Stock. The Board of
Directors is authorized o alter the designation, rights, preferences, privileges and resttictions
granted to or imposed npon any wholly unissued setfes of Preferred Stock and, within the Hmits
and restrictions stated in any resolution ar resolutions of the Board of Dlrectors arlginally fixing
ths number of shares constituting any series of Praferred Stock, to increase or decrease (hut not
below the number of shares of any such serias then ontstanding) the numbar of shares of any
suck szries subsequent 1o the issie of shares of that series. Each share of Preferred Stock issued
by the Corporation, if reacquired by the Corporation (whether by redemption, repirchase,
conversion to Common Stock or ather means), shall upen sueh rescquisition resume the status of
aytharized and unissued shares of Preferred Stock, undesignated 25 10 series and available for
designation and issuance by the Corporation in sceordence with the immediately preceding
paragrapis.

ARTICLE VI
BOARD OF DIRECTORS

1 Number. The Board of Diractars shall consist of such number of members as may
be fixed fom time (o fime by the Board of Directors in accondancs with the By-Laws of the
Corporation.

A mrehot aminations ctor idates. Omly persons who are
nominated in accordince with the following procedures shell be cligible for cleclion as direciors
of the Corporation, Nominations of persons for election ta the Board of Birectors at an annuzl or
specizl meeting of shareho!ders may be made by or at the direction of the Board of Directors by
any nomineting comnitiss or person appointed by the Board of Directors or by eny shareholder
of the Corporation entiffed te vote for the election of directors at such meeting who complies
with the procedures set forth in this Section 2 of Article VI, provided that nominetfons of persons
for election ko the Boerd of Direciors 2t 8 special mecting may be made only if the election of
directors is one of the pwposss described in the specinl meeting notice required by Section
§07.0705 of the FBCA. Nominations of persons for election at a specfal meeting, other than
nominations made by or at the direction of the Board of Directors, shall be made pursuant to
notice in writing delivered to or mailed and recéived by the Secretary of the Corporation at fts
principal executive affices not later than the close of business on the 1eoth (10th) day following
the date on which aatice of such meeting is given to sharsholders or made public, whichever
oeeurs firsl. Mominations of persons for election at an answal meeting, other than nominations
made by or at the direction of the Board of Directors, shell be made pursuant 1o timely nolics in
writing to the Secrstary of the Corporetion. Ta be tithely, 2 sharcholdar's notice must be
delivered to or maifed and received by the Secretary of the Corporstion at the principal executive
officss of the Corporation oot {ess than sfxty (603 days nor mors than 180 days prior to the frst
anniversary of the date of the Corporatioa’s notice of annual meeting provided with respect io
the previous year's anaual meeting, provided that if no annusl meeting was held in the previous
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year or the date of the ennual mesting has been changed to be mors than thinty {30} calendar days
earlier than the date contemplated by the previous year’s natice of annual mecting, such notice
by the shareholder to be timely must be so delivered or received not later than the close of
business on the nifth dey following the date on whick aotfee of the date of the annual mesting is
given fo shareholder or made publie, whichever first occurs. Such sharshalder’s notice to the
Beorotary shall set forth the following information; (a) as fo each person whom the shereholder
propased to nominate for clection or re-election as & divecior st the annual or special meeting, (i)
the name, ape, business address and residance sddress of the proposed nominee, (1) the principal
accupation or employment of the proposed nominee, (3il) the class and number of shares of
capital stack of the Corparetion which are beneficially owned by the proposed nomines and (iv)
any other informafion relating to the proposed nominee Uat is required to be disclosed in
solicitations for proxies for election of directars pursuant to Regulation 14a promulgated under
the Securities Exchange Act of 1934, es amended; and (&) a5 to the sharcholder giving the notice
of nominees for election st the annuval or special meeting, (i) the name and record address of the
shareholder and (ji) the class and number of shares of capital stock of the Corporation which are
beneficially ovwned by the sharcholder, The Carpomtion may requirs any proposed cominee for
elestion at an apnoal or specisl mesrng of sharehoiders to furnich such other information as may
reasonably be requived by the Corpomtion fo determine the eligibility of such proposed somines
to serve as a director of the Corporation. No person shall be efigible for election as a director of
the Corporation unless pominated in accordence with the procedures set forth herein, The
Chairman of the meeting shall, if the facts wanant, determine and declare to the meefing that a
namimation was not made in accordance with the requirementy of this Scction 2, and if he should
so determine, he shall so declars o the mestpg and the defective pominetion shelf be
disregarded.

3 Cumulative Vaiing, Holders of shares of the Corporation's eapital stock shall be
entifled to cumulate their votes for directors.

4 Yacangies or Decrenses Jg Size of the Bowrd of Dircctors. Any vacancy in the
office of a director created by the death, resignation or removal of a director may be filled by the
vote aof the majority of the directors or by the sole remaining director, regardless, in each
instanee, of any quarum requirements set out in the Corporetion’s By-Laws. Any dircotor slectad
by some or all of the ditectors to fll 1 vacansy shall hold office for the remainder of the firll term
of the director whose vacancy is being £lled and until such director’s successor shall have beea
elected and qualified unless removed pursuant (o Section 5 of this Article V1. No decrease in the
number of direclors constituling the Board of Directors shall shorten the term of any incumbent
director, '

5 Hemoval. A divector of the Corporation may be removed only for cause by the
affirmative vote, 21 a meeting of shareholders, of the holders of at least & majority of the total
voting power of all shares of the Corporation’s capital stock ther entitled to vote generally in the
election of directors, voung together as a single class, provided that the notice of the meeting
states that the purpose, pr one of the purposes, of the meefing is removal of such director. A
director may nol be removed if the number of voies suffielens 1o elect the director under
cumutative voting is voted against his or her removal.
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& Preferred Stock Rights. Notwithstanding the forégoing, whenever the holders of
one pr more classes or sexies of Preferred Stock shait have the right, voting separately as a ciass
or series, to clect direciors, the efection, term of office, filing of vacancies, remaval and other
featores of such directorships shall be governed by the terms of the resolaifen or resolutions
adapted by the Boerd of Directors pursuant fo Section 3 of Article V applicabie thereto, and such
directors so elected shall not be subject to the provisions of this Article VI ymless atherwise
provided therein.

ARTICLE VIT
BY-LAWS

In furtherance of 2nd not in limitation of the powers conferzed by applicable law, the
Board of Directors is expressly anthorized 1o amend or repeal the By-Taws of the Corporation or
adopt new By-Laws of the Corporation by the affirmative vots of at least two-thirds of the entine
Board of Directors. In addition (o the right of the Board of Directors to amend or repeal the By-
Laws of the Corporation and in furtherance and not in Umiistion of the powers confemed by
applicable law, the Corporation’s sharsholders may amend or répeal the By-Laws or adopt new
By-Laws by the affirmative vote of at least two-thirds of the voting power of all sharey of the
Corporation’s cepital stock then entitled to vote generally in the election of directors, voting
together as 2 single cless.

ARTICLE VIIT
BHAREHQLDIRS MEETINGS

I Gall of Specisl Starchalders Meeting. Except as otherwise required by law, the

Corpometion shall oot be reguired to hold & special mesting of shareholders of the Corporation
vnless {In addifion to any other requirements of {aw): (2} the mecting is called by the Board of
Directors pursuant to a resolntion spproved by » majority of the entics Board of Dircctors; (b} the
mesting is called by the Chairman of the Board of Divectors or (c) the meeting is called by the
holders of oot less than 30% of all voes entitled to be cast on any Issue proposed to be
considered at the proposed spechal macting by 2 writing signed, dated and dellvered to the
Corporation’s Seorelary contgining one or more deroands for dis meeting and particularly
describlng the purpose or purposes for which jtis to be held Only business within the purpose or
purposes described in the special meeting notice required by Section 607.0705 of the FBCA may
be conducted at a special shareholders™ mecting,

2z Advance Motice of Sharehnlder-Froposed Business for Annve! Meeting, At an
annoal mecting of the shareholders, only such business shafl be conducicd as shall have been
properly brought before the mesting, To be properly brought befores an snnual meeting, business
must be (a) specified {n the notice of meeting (or any supplement thareto) given by or at the
direction of the Board of Directors, ar (b} otherwise properly brought before the meeting by or at
the direction of the Board of Directors, or {¢) otherwise properly brought belore the meeting by o
sharcholder, In addition to any other applicable requirements, for business to be properly brought
befors an annusl meeting by 2 shareholder, the shareholder must have given Hmely notice
thereof In wnting to the Secretary of the Corporation. To be timely, & shareholder’s notice must
be defivered to or mailed and received by the Secretary of the Corporatian at the principal
czecutive offides of the Corporation, not less than sixty (60} days nor more than one hundred
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=ighty (130} days prior to the first anniversary of the date of the Corporation™s notice of annual
meeting provided with respeet to the previous year's ennuel meeting, provided that if no anwaal
meeting was held in the previous year or the date of the annuaj meeting has been changed  be
mare than tirty (33) calendar days eaclier than the date contemplated by the previsus ysar's
notice of zmuual meeting, such natice by the shareholder o be timely must be so delivered or
received not later than the close of business oo the lenth (10thy dey follawing the dats op whick
notice of the date of the annual mecting is given to sharcholders ar made public, whichever first
peowrs. Such shareholder’s notice {o the Seotefary shall set forth as to e3ch matter the
sharcholder proposes to bring before the annual mecting (a) a brief description of the business
dasired to be brought before the annual meeting and the veasons for conducting such businass ot
the annurl meeting, (b} the pame 2nd record addiess of the shassholder proposing such business,
{¢} the class and number of shares of capital stock of the Cerporation which sre beneficially
owned by the shareholder, and {d) any malerdal interest of the shargholder in such business. The
Chatrman of aa annual meeling shall, if the facls wenzan, determine and deciare to the meeting
that business was not properly brought before the meeting in accordence with the requirements
of this Section 2 of Article V111, and if ke should so determine, he shall so declare to the meeting
and any such business not properly brought belore the mesting shall not be transacted.

ARTICLE IX
WAILVER OF MONETARY PAMAGHES

Mo director of the Corporstion shall be personally Mable io the Corpomation or its
sharehofders for monctary demages for breach of duty of care or xay ather duly as & dirscior,
except st Trovided by Section 607.0831 of (he FBCA. If the FBCA is amended to authorize
corpbrate acton Fawther eliminating or limitlng the personal Hebility of directacs, then the
lizbility of & director of the Corpurstion shall be efiminated or limited (o the fullast extent
permined by the FBCA, as amended, If any of the provisions of this Article IX (Including tay
provision within a single sentence) are held by a court of competent jurisdiction to be invalid,
void or otherwise unenforcesble, the remaining provisions are severable and shall remain
enforceable to the fullest extent permitted by law. No amendment to or repeat of this Articje T
shall apply to or have any effect on the lizbility or alleged Hability of any director of the
Corporation for or with respect to any acts or omissions of such direetor ocewring prior to snch

amendment or repeal.
ARTICLE X
INREMNIFICATION
1 Right o Ipdempifeation. Each person who was of is made & party or is lareatened

te be made g party lo or is otherwise Involved In any action, suit or procecding, whether civil,
eiminal, administrative or iovestigatve (2 “Proceeding™), by reason of the fact that ke or she ix
or was & dicector or officer of the Corporafion or is or was serving at the request of the
Corporation =3 a direclor, officer, emplayes ar egent of another corporation or of a pertership,
joint venture, trust or other enterprise, including service with respect to employes bepefit plans
(2n “Indcmnitee™y, whethet the basis of suck proceeding is alleged action In an official capacity
as a director, officer, employee or agent or in any other capacity whils serving a5 a director,
officer, empioyee or sgent, shall be indemnified and held harmless by the Corporation to the
Fulfest extent anthorized by the FACA (inciuding by eny amendment to the FBCA, but, in the
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sase of any sueh amendment, only to the extent that such amendment permits the Corparation to
provide broader indemnifiention rights than such lew permitted the Corporation to provide prior
to such amendment) ageinst alf expense, Hebility and loss (including atiorneys” fees, judgments,
fines, ERISA excise taxes or penalties and amounts paid in settlement} reasonably incurred or
suffered by such Indemnitee in conpection therewith and such indemnification sball continue as
ta an Indemnitee who has ceased to be a direcior, officer, employze or sgent and shall fnnre to
the banefit of the Indemnites’s heirs, executors and admivdstrators; provided, thal, except as
provided in Paragraph {2) of this Ariicle X, with respect to Proceedings fo enforce rights to
indemmni€ication, the Corporation shall indemnify an Indemnitee In connection with a Proceeding
{or pari thereof) initiated by the Indemnitee only if such Proceeding {ar pert thereof} was
suthorized by the Bonrd of Directors. The right to indemnification conferred in this Agicle X
shall be 2 contract right and shall inchude the right to be paid by the Corporation the expsnses
{inclpding attorneys’ fees) incurred in defending a Proceeding in edvance of its final disposition;
provided, that, if the FRCA requires, the payment of such sxpenses incurred by a0 Indemnitee in
bis or har capacity as a divector or officer {pnd not in any other capacity in which service was or
is rendered by such Inderanites, including, without limiistion, service to an employce benefit
plan} in advance of the fingl disposition of 2 proceeding, shall be made only upon delivery to the
Corporation of an undertaking, by or on behalf’ of such Indemnitee, 1o repay 2)) amounts so
advanced if it shall uitimately be determined by final judicial decision from which there is no
further right 1o appeal thar such Indemnites is not entitled to be indemnified for such expanses
under this Article X or otharvise.

1 Ripght of Ind fte cing Suit. If a claim under Paragraph {1} of this Article X
it not paid in full by the Corporation within sixty (60) days afler & written claim has been
received by the Corporation, except in the case of a claim for expenses'incurred in defending 2
proceeding in advance of ity final disposition, in which case the applicable period shall be twenty
{20} days, the Indemnites may &( any time thereaffer bring suit aguinst the Corporation to cecover
tha uppaid amount of the claim. If suctessful In whole or in part in any such sult or in 2 sudt
brought by the Corporation to recover payments by the Corporalion of expenses inciwred by an
Indemuitee in defending, in his or her cepacity as a director or offcer, & Proceeding in advance
of its final disposition, the Indemaitce shal] be entitled to alse be paid the expense of prosecuting
or defending such cleim. In any action brought by the Indemnitee fo enforco a right fo
indemnification bereunder (other than an action brought to eaforce a cleim for cxpenses incurred
in defending any Proceeding in advance of its final disposition where the rzquired undertaking, if
any, has besn tendered to the Corparation} or by the Corporation to recover payments by the
Corporation of expenses incurred by an Indemnitee in defending, in his or her capecity &s &
director or officer, a Proceeding in advance of its fnal disposition, the burden of proving tha the
Indemnitee {5 not entitied to be indemnified under this Article 3 or otherwise shell be on the
Corporation. Neither the failure of the Corporation (including its Board of Dircetory, independent
lagal counse], or its shareholders) o have made a delermination prior to the commencement of
such action that indemnification of the Indemnitee is proper in the circumstances becauss the
Indemnitee has met the applicable standard of Indemnitee conduct set fonth in the FRCA, nor an
actual deiermiration by the Corporation (including its Board of Ditactors, independent legal
counsel, or ity sharsholders) that the Indemnites hes not met such applicable standard of conduet,
shall cregle 2 presumption that the Indemnites bes not met the applicable standard of conduct or,
in the case of such an ection brooght by the Indemnitee, be & defense 10 the action.
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3 Nog-Exclosivity of Righis. The rght t¢ indemnification and the peyment of
expenses incumred in defending & Proceeding in advance of its fnal disposiilon conferred in this

Article X shall not be exclusive of any other rfight which any person may have or hercafter
mequire wider any statute, these Arficles of Incorporstion, the Corperation’s By-Laws,
agresment, vole of shareholders or disinterested directors or otherwise.

) Ipsuepee. The Corporation may maintain insurance, ai its expense, to project
itself and any dircctor,. officer, employee or agent of the Corporsticn or ancther corposation,
partnership, joint venture, trust or other enterprise against any sxpease, Hability or loss, whether
or not the Cocparation would have the power o mdemmfy sech person aguainst such expense,

liability or loss under the FBCA.
E) Indempification of Emplovees and Agents of the Comomtipn. The Corporstion

may, to the exient authorized from time to Hime by the Board of Ditectors, grant rights to
indemnification and to be pald by the Corporation the e¢xpenses lncumred in defending any
Proceeding o advance of its fnal disposition, to any employee or agent of the Corporation {o the
fisllest extent of the provisions of this Article X with respect to the indemnification and
adyancement of sxpenses of directors and officery of the Corporadion.

ARTICLE X¥
AMENDMENT

The Corporation hereby reserves the right fiom time to time to amend, alter, change or
repeel any provision contained in these Second Amended and Restated Asticles of Incorporation
in any manner pemaiited by Jaw and all rights end powers conferred upon shareholders, directors
and officers hersin are granted subject i this reservation. In addition to any vots otherwise
requirad by law, any amendment, alieration, change or repeal of any provision of Adicle ¥V
(other than Seetion ) thereof), Article VI, Article VI or Article XT of these Second Amended
snd Restated Articles of Incorporation shell require approval of both (a) the Board of Directors
by the affimmative vote of a majority of the members then in office and (b)) the Corposation’s
sharehalders by the affirmatlvs vote of at 1east seventy-five percent (75%) of the voiing power of
el shares of the Corporation's capital stock then emtitled to vete genetrally Io the eleciion of
directors, voting tagether as a single class.

ARTICLE XTI
INCORPORATOR

The name of the Incorporator is Heid! J. Eddins, Esq., and the address of the Incorpotator
is One Malnga Street, St Augustine, Florida 32034,

HQO60000G2055 3




LY
To: FL Qept of State

- N From: Tracy Spear Wednesday, January 04, 2006 1:15 PM Page. 9 of &
Subject; 000150.48311 ) .

HO6000002055 3

IN WITNESS WHEREQF, the undersigned, heing the Incorporaior named above, for
the purpose of forming s corporation pucsuani to the Floride Business Corporation Act of the
State of Florida has signed these Avticles of Incorporation this ____ day of Janaary, 2006.

Hoit ). Glotine.

Heidi J. Edé{os, Esq, Incorporator

ALCEPTANCE TNTMENT OF G

The undersigned, baving been samed the Registored Agent of Foxx Holdings,

Inc., hersby acoepts such designsfion and js familfar with, and accepts, the gbligations of such
position, as provided kn Florida Statutes §607.0505.

Cnrpl}ircc%n ts, ¥oc.

&<

Dated: Jamiary _ﬁ, 2006

aznid

W n- W0 80

¢
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