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'AMENDED AND RESTATED SECRETARY T
ARTICLES OF INCORPORATION - TALL ARIAS SEE?EB%M%A
OF .‘
MEDIA DIRECT INC. |

The undersigned hereby adopts the followtngy AMENDED AND
RESTATED ARTICLES OF INCORPORATION pursuant 1o the provisions
of sactinn B07,1003 of the Florida Business Cotporation Act and doas
bereby certify as follows:

FIRST: That the Board of Directore nf the Corporatisn by unanimous
written consent duly adopted resolutions on December 23, 2010
proposing and declaring advisable that the Certificate of
Incorporation of the Curpusation be amended ond restated in its
entlrety, as follows:

ARTICLE I. Name

The name of this Corporation 15

Media Direct Inc,

ARTICLE 2. Purpose

The purpnsa for which this Corporation is formed is to conduet any
lawful business allowable by the Laws of the State of Florida.

ARTICLE 3. Reglstered Office; Registered Agent
The name and address of the registered offics of the Corpomting (s:
Corparate Creations Network Inc.

1138 Prosperity Farms Road #221E
Palm Beach Gardens, FL 33410
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ARTICLE 4. Principal Office
The business address of the Corporation's principal office is:

Media Direct Inc.
260 Natura Drive
Deerfisld Baach, Florida

ARTICLE &. Duration
The Corporation shall exist parpetuzily until dissolved according to law.
ARTICLE 6. Directars

6.1 Number: Subjoct to Seetion 6.5, the rtimher of directors of the
Corporation shall be subjest to the Corporation's bylaws (the "Bylaws}.

6.2 Term: Each director stull hold ufflce untiT his or her successot shall -
be elected and shall qualify, or until he or she shall resign or be removed as
set forth below,

6.3 Powers of Directors: Subject to the limitations contained in the
Articlas of incorperation and the Carparation law for the State of Florida
cancerning corporate action that must be autharized or approved by the
shareholders of the Corporation, all corporate powers shall be exarcised by
or under the authorily v the Doard of Direcrors, and the business and affaira
of the Corporation shall bs contralied by the board.

6.4 Removal of Directors: Other than the Serles A Director (as defined in
Section 8.5), any diractors, any ¢lass of directors of the entire Board of
Dvirectars may he vemoved from office by stockholder vote at any time,
without assigning any canse, hut only if the holders of not less then two-
thirds (2/3) of the outstanding shares of capital stock of the clase of Common
Stuck which elected such director shall vote in favor of cuch removal,

6.3 Serles A Drector: As fong as any sharas of Serjes A Shares (as
defined in Section 7.2} remain cutstanding, the holders of Sertes A Shares,
voting as a separate class, shall be entitled to elect one (1) member of the
Bosrd of Directors (the “Series A Director”™) at each meeting or pursuant to
each consent of the Corporation's stockholders for the election of directors,
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and ta remove from office such director and to f1ll any vacancy caused by
the resignation, death or removal of such director.

ARTICLE 7, Capitalization

7.1 Autharized Shares: The total mumber of shares of capital stock that
the Corporation has the authority to issue is one hundred ten million
(110,000,000}, The total number of shares of Cammon Stock that the
Cotporation is authorized to jssue is one hundred million {100,000,000) and
the par value of each share of such Common Stock is one-one hundradth of
ong cemt (3.0001}, 1he total number of shares of prefarred stock that the
Corporation is authorized o tssue is ten million (10,000,000, two million
five Windred thiousand (2.500,000) of which shall be designated *Series A
Convertible Preferrad Shares” and the par value of each share of such
preferred stock ls one-one hundredth of one cent (5.0001).

7.2 Rights for Serles A Convertibile Preferred Sharzs; The Series A
Convertible Preferred Shares (the "Series A Shares”) shall have the
fallowing rights:

(1) Dividend Rights. The tolders of Series A Shares shall be
entitied to receive, in preferenice to the holders of aay and all
ather classes of capital stock of the Corporation, dividends, out
of any funds logally availahla tharefor, at the rate of $0.10 par
share per annum for each Serles A Share held by them (as
adjusted fot any stock dividends, combinations or splits with
Tespect to such shares). Such dividends will commence accruing
as of the date o which such Serles A Shares are first actually
issued by the Cmpnmﬁon (the “Original Issue Date") and will be
accrued until Such time as the Series A Shares convert into
Common Stocls, a Hquidatian avent oecurs, such shares are
otherwise tedsemed hy the Corparation or otherwise, when and if
declared by the Board of Directors. Such dividends will
accumulate, without compounding, untll pald, and will be
cunmlative, (o the extent unpaid, whether or not they have baen
declared and whather or not there are any funds legally available
for the payment of dividends. Any dividend paymemts made with
respect to the Series A Shares shall be roade in cash; provided
that, notwithstanding arything to the contrary set forth haretn,
such dividend payments may be made, at tha slection of the
Corpazation or sach holder of a Series A Share, in Jieu of the
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payment in whole or in part of dividends in cash, by issuing
additional fully pusd, duly authorized, validly issued and
nunEsseasable Serles A Shares at the rate of one (1) Serles A
Share for each $1.00 of such dividend (ss adjusted for any stock
dividends, combinattans or splits with respect to such shares) not
paid in cash, and the {ssuance of such additional shares shall
constitute full payment of such dividend. No dividend shall be
paid on shares of Common Stock and the Corporation shall nat
purchase, redeem or atherwise acquire any Common Stock for
~value unless and unti] {f) all cumulative dividends on the Serles
A Shares shall bave been pald in full and (1) with respect to any
tividend an shares of Common Stock, the holdets of Seties A
-Bhares participate in such dividend on the Carmon Stock on a
pro rata basis in proportion to the number of shares of Common:
Stock which each such holder would be entifted to raceive upon
conversion of all Serias A Shares held nf rarnrd by sueh holder at
the then applicable conversion rmte.

{b) Lagguiddattun Rigls.
(1} In the event of;

{A) the liquidation. disselution or winding up of tha
Corparation, whether voluntary nr invaluntary, oesuch of the
Corporation's sihsidiaries the assets of which constitute all or
substantially all the assets of the business of the Corporation and Iis
substdlariey laken 4y a whole (3 "Liguidation™), ar

(B) 2 Sale or Merger {as defined below), unless, in the case of
a Sale or Merper, the holders of the Series A Shares have elected by
a vote of at laast two-thirds (6835%) of the total number of shares of
such serles oustanding, voting separately as a class, to exclude such
Sale or Merger from the application of this Section (b} (in which
case Section {d)(6) shall apply to such ransaction},

gach holder of Series A Shares then outstanding shall be entiled to

receive, out of the assets of the Corporation availabis for distribullan te its
stockholders, befare any payment shall be rade in respect of all other
clesses of capital stack of the Corporation, an amount per share of Serios A
Shares equal to the Invested Amount, plns any and all 2ccrued or declared
but unpaid dividends on.such share computed to the date of payment thereof

4
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(the “Series A Preferential Amount™). The Invested Amount for sach Series
A Share shall be $.50 (as adjusted for any stock dividends, combinatiors,
sphits, recapitalizations and the like with respect to shares of Sules A
Shares). In.addition, following payment of the full Serles A Preferential
Ameunt, the remnining atsets of the Corporation available for disteibution ta
stockholders shall be distributed pro rata among the holders of shares of
Common Stack and halders of Serjes A Shares (based on the number of
shares of Cormmon Straces which each such holder would be entitled to
receive upon conversion of al] Serles A Shares held of record by such holder
gt the then appllcable conversion rate).

{2) To the extant necessary, the Corporation shall cause
such actlon tv be taken hy any of its subsidiaries o as to enable the :
proceeds of a Liquidetion of a Sale or Merger to be distributed to the holders
of Series A Shares in accordance with this Section (b). All the preferential
amounts v Us pald to the holders of the Berics A Shores under this Section
(b) shall be paid or set apart for payment befare the payment or setting apart
for payment of any amount for, or the distribution of any assety of the'
Corporatlon to, the holders of all other classes of capital stock of the
Carporation in eonnection with a Liguidation or a Sale or Merger as to
which this Section (h) applies. If the assets or surplus funds to be dstributed
tn'the holders-of the Series A Shares are msufficient to permit the payment
to such bolders of the full amourts payahle to such holders, the assets and
suiplus funds legally available for distribution chall be discibuted ratably
among the holders of the Series A Shares in proportion to the full amount
each such holder is otherwise entitled to receive. '

(3} For purposas of these Designations, a *Sale or Merger®
shall mean any of the following;

{A) the merger, rearganization or consolidation of the
Cotporation or such subsidiary ot subsidlaries of the Corporatlon the
assets of whish constitute all or substantially all the assets of the

. business of the Corporation and its substdiaries taken as 8 whole into
or with ancther eirporacion in which the Corpuraliun’s stockholders
holding the right ta vote with respeet to matters generally (the
“Corporation’s Vating Power™) immediately preceding such merger,
reorganizaticn or eonsolidation {solely by virue of their shares or
other securtties of the Corporation ar such subsidiaries) shall own
lexs than fifty percent (509%) nf tha vating securities of the surviving
corporation; - -

E5Y
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(B) the sale, transfer or lease (but not including a transfer or
lease by pledye o wortgage to  bona fide lender) of all or
substantially all the assets of the Corporation, whether pursuant to &
single transaction or & series of related transactions or plar (which
assets shall include for thase purposes the assets of the Corporation's
subsidiaries); or

(C) the sale or transfer, whether i a single transaction or
pursunnt to a seriey of related wansactions, of securides of the
Corporation such that he Curpoation's stockholders halding the
Corporation's Voting Power immediately prior to such sale or
transfer or serles of transfers cease io hold a majority of the
Corporation's Voting Power after such sale or transfer or series of
transfers. '

{4) Any securities to be delivered to the holders of the Series
A Shares pursuant to this Section (b} as a consequence of a Sale or Merger
shall be valued as followa:

{A) Securities not subject to an investmert letter or other -
similar restriction on free marketabillty covered by Sectian

b D EB):

)] if traded on a securities exchange or
throiigh the Nasdaq Stock Market, by averaging the closing prices of the
securilhes uver e tirty (30)-day period ending three {3) days prier to the
closing; . ’ )

(i) if actively traded over-the-counter, by
averaging the closing bid or sale pricas (whichever are applicable) over the
thirty (30)-day perlod emling three (3) days prior to the closing; and

(1)  if there is no active public market, at the fair
raarket value thereof, a3 mutually determined by tbe Corporation’and the
holders of a majority of the then outstanding Seriea A Shares,

() The method of valuation of securities $uljest 10 an
tnvestment letter or ather rastrictions on free marketability (other
than restrictams arising solely by virtue of a stockholder's status as
an alfillate or farmer affilizte) shall be to make an appropriate

8. | e
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,d:.scount from the market value determined in Section (b)(4) (A} (i)
{6) (4){A) (1) or (b) (4}(A) (L) to reflect the approximate fafr market
value thereof, as mutually deterrnined by the Corporatiun and (e
holders of a majority of the then outstanding Sertes A Shares.

(C) In the event that the Corporation and the holders of a
majority of the then outstanding Scries A Shares are unable to agree
under Secudon (b) (4)(A) () or () {4) (B) upon the fair market valus
of any securities delivered pursuant to this Sectlon (b), the Miam!,
Florida, office of the American Arbitration-Association shall be
employed ta chaose an indepandent appralser experiedcesd in the
business of evaluating or appraising the market value of stock and
snrh parann shall promptly determine the falr market value of any
‘securitles deliverad pursuant to this Section ().

{5) In the event the requircments of this Section (b) with
respect to a Sale or Merger are not complied with, the Corporation shall
forthwith either: _

(A} cause such closing to be postponed until such time as the
et dreinents of this Sectton (b) have been compfled with, or

(B) cance] such transaction, in which event the rights.
preferences and privileges of the holders of the Serdes A Shares shall
revert to and be the same such rights, preferences and privileges
existing immediately prior (o the date of the frst notica referred 1o in
Section (0)(&).

(6} The Corporarion shall give-each holder of record of
Series A Shares writien notice of any impending Sale or Mergar not later
than twenty (20) days prior o the stockhalders’ meeting ealled to approve
such transaction, or twenty (20) days prior to the cloalng of such trarsartinn,
whichever 18 parlier, and shall also notify sueh holder in writing of the final
approval of such transection. The first of such notices shall describe the
material terms and conditions of the impending Sule or Metger and the
provisions of this Section (b), and the Corporation shall thereafier glve such
holders prompt notice of any material changes. The transaction shall in no
gvent take place sooner than twenty (20) days after the Corporation has
given the first notice provided for herein or sooner than ten (10) days'after
the Corporation hags given notlee of any matarial thanges provided for
herein; provided, however, that such paricds may be shortaned upon the
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written consent of the halders of a majority of the then autstanding Serles A
Shares.

The provisions of this Section (b) ate in addition to and not in
limitation of the protective provisions of Section {e).

{c] Voting Rights. Except as set forth specifically below, each
halder of a share of the Sertes A Shares shall be entitled to the mumber nf
votes equal to the number of shares of Common Stock into which such share
of Series A Shares would be convertible under the circumstances described
in Section (d)} on the record date for the vote or consent of stucklwiders, and
shall otherwise have voting rights and powers equal to the voting rights and
powers of the Common Stock. Each holder of a share of the Series A Shares
shall be entitled to xecelve the same prior notice of any stockholders'
meeting as provided to the holders of Cammon Stock in accordance with the
bylava of the Corporation, as well s grior notice of #ll ttackholder actinms
to be taken by legally avallable means {n lieu of meeting, and shall vote with
holders of the Common Stock ypon any matter submitted to a vote of
stockholders, except those maiters required by law, ur Ly tie terms hoceof, to
be submitted to a class vote of the holders of Serjes A Shares. Fractional
votes shall be permitted, and any fractions shall be taken into account in
computing voting rights.

(@ Conversion, The holders of the Serles A Shares shall bave
conversien rights as follows (the “Coaversion Rights™):

() Conversion Rate. For purposas of this Section (d), the
Serles A Shares shall be convertible, at the times and under the
condltions described in this Sectian (d), at the rate {the “Comversion
Ratce") of one Serles A Sharc to one fully paid and nonassessable
share of Comman Stock, Thus, the number of shares of Common
Stock to which a holder of Sertes A Shares shall be entitled upon any
conversion provided for in this Section (d) shell be equal te the
number of Series A Shares held by such holder, Such conversion
shall be. deemed to have heen made immediately prior to the close of
bustness on the date of the surrender of the Series A Shares to be
E,:]ig;med in accordanee with the procedures dederibed in Sectinn

(&}  Opticnal. Each share of Saries A Shares shall be
convertible, nt the option of the holder theroof, at any time after the

~._/
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date of tssuanca of such share at the office of the Corporation or any
transfer agent for the Serfes A Shares, into Comunon Stock. Such
conversion shall be deemed to have been made Imrmediately prior to
the close of business on the date of the surrender of the Serles A
Shares to be converted in accordanca with the procedures described In
Section (d}{4).

(3} Aurommaeie. Upon (i} the closing of. but effective
immediately prior to, the first sale in s Qualified Public Offaring or
() upon the election af a majority of the outstanding Series A Shares,

-each share of the Series A Shares shail convert i a fully yaid and

nonassessable share of Common Stock. In any conversion pursuant to
this Section (d)(3). such conversion shall be automatic, without need
for any further actlon by the holders of Series A Shares and regardiess
of whether the certificates representing such shares are surrenderegd to

* e Corporation or ita tronsfer agent; provided, however, that the

Corporation shall not be obligated to issue certificates evidencing the
shares of Common Stock issuable upon such conversion unless

" pertificates evidencing such Series A Shures so comverted are

suerendered to the Corporation In aceordance with the procedures
described n Sectlon (d}{4). Upon the conversion of the Series A
Shares pursuant 15 this Section (d){3), the Corporation shall promptly
send written notice thereof, by registered or certified mail, return
receipt requested and postage prepaid, by hand Anlivery or by
ovarnight delivery, ta each halder of recard of Serles A Shares at his
or its address then shown on the recards of the Corporation, which
notice shall state that certificates evidenving Serles A Sharea nmist be
surrendered at the office of the Corporation (or of its transfer agent for
t{tg[o)omon Stock, if applicable) in the manner described in Section
(4).

No fractional shares of Common Stock shall be lssued upon
conversion of Serles A Shares. In lien of fractional shares, the
Corporation shall pay therefor, at the time of any conversion of Series
A Shares ag hereln provided, an amennt in eash equal to such fraction
muitipfied by the per share [nvested Amount, payable as promptly &3
possible when funds are legally available therefor.

(9  Mechanics of Converstan; Payment of Dividends. Befare
any holder of Series A Shares shall be entitled to receive certificates
Tepresenting the shares of Common 3wk into which Series A Shares

H100d 27578E
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are converted in accordance with Sectian (d}(2) or {d}(3), such holder
shall surrender the certificate or certificates for such Series A Shares,
duly endorsed, at the office of the Corporation or of any ansfer ayent
for the Series A Shares, and shall give written notice to the
Cotporation at stch office of the name ot names in which such holder
wishes the certificare or ceriificates for shares of Common Stock to ba
Issued, if different from the name shown on the books and records of
the Corporation. Sall cuuverslon notice shall alse contain such
representations as may reasonably be required by the Corporation m
"the offect that the shares to be recelved upon conversion are not being
dcquired and will not be transferred in any way that mifght violate the
then gpplicable securitles laws. The Corporation shall, as sooa as
practicable thereafter and in na avent latar than thirty (30) days after
the delivery of said certificates, 1ssue and deliver at such office to
such holder of Serles A Shares, or to the nomtnae or nominees of such
holder as provided ki such notice, a cenificate or sertificatos far the
number of shares of Common Stock to which such holder shall be
entitled as aforesaid. The person or persons entitied to receive the
shares of Cormmon Stock issuable upon a conversion pursuant to
Section (d)(2) or (d) (3} shall be treated for all purposes as the record
holder or holders nf such shares of Comman Stock a3 of the effective
date of conversion specified in such Section. All certificates issued
upon the exercise of accurtence of the conversion shall contalna
legen yuveruing restrictions upon such share imposed by law or
agreemeant of the holder or his or its predecessors, In addition,
simn taneously with any conrversion, any accroed or declared and
unpaid dividends payable on such Series A Shares shall be patd iy the
Corporation to the holder of such Serfes A Sharng,

() Adjustment for Subdlvisions or Combinations of Common
Stock; Stock Dividends, The Corporation shall not at any time after
the Oiriginal Tssne Date effect a subdivision, spilt or combination of its
Commaen Stock or issue a stock dividend on the outstanding Common
Stock without an equivalent subdivision, split or combination of, or

dividend on, the Serles A Shares.
®)  Kecapftalfeations, FReorganitarigns. etc. In the event of

ity revapliallzation, reorganization, consolidation or morger of tha
Corparation with ot into another Person or the sale, transfer of other
disposition of alf or substantially all of the assets af the Corporation
and jty snhsidiaries (viewed as a2 whole) to another Person (other than

M w002 7575
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a consalidation, merger or sale (reated as & Liquidation or Saie or
Marger pursuant to Section (b)), 2ach share of Serles A Shares shall
thereafter be convertible imn the kind and amount of shares of stock
or other securities or property that a halder of the number of shares of
Common Stock of the Corporatinn daliverable upen converston of
Sertes A Shares wotild have been extitled upon such recapitalization,
reargenization, consolidation, merger or sale; and, in such case,
appropriate adjustment (as determined in guod faith by the Board of
Directors) shall be made in the spplication of the provisions set forth
tn this Section {d) with respect to the rights and interests thereafter of
the holders of Series A Shares, to the end that the provisions set forth
in this Section {d} shall thereafter be applicable, as nearly as
ressonably wary be, in telation to any shares of stock or ather property
thereafter deliverable upon conversion of Series A Shares,

{n  Notices of Record Date. In the event nf any taking by the
Corporation of a record of the holders of any class of securlties other
than Series A Shareg for the purpose of determining the holders

. thereof who are entitled 10 fecesve any dividend or cther distribution,
. any security of the Corparation convertible or exchangeable for shares
nf Common Stock of the Carporation or any tight to subscribe for,
purchase or gtherwise dcquire any shares of stock of any class or any
olher securities or property, of to recetve any other right, the
Corporation shall mail t6 each holder of Serles A Shares, at Jeast
twenty (20) days prior to the date specified therein, & notice specifying
the date on which any such recard Is to be taken for the purpese of
such dividend, distribution or 1ights, and the amount and character of
such dividend, digtribution or rights,

(80  Xeservation of Stoek Issvabie Upun Cunvarsion. The
Corporation shall at all times reserve and keep available out of its
authorized but unissued shares of Cammon Stock solely for the
purpose of effecting the conversion of the shares of the Serles A

- Shares such mumber of its shares of Common Stock as shall from time
to time be sufficient to effect the rnnversion of all outstanding shares
of the Serles A Shares; and if at any time the number of authorlzed but
unissued shares of Commeon Stock shall be insufficient to effect the
comversion of all then oustandiny shaves of the Seriza A Sharea, the
Corporetion shall take such corparate action as may, in the opinton of
its counse), be necessary to increase #8 authorized but undssued
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shates of Common Stock to such number af shares as shall be
sufficient for such purpose.

(8}  Protective Provisions.

()  Actons Requirtng Mafurity Approval of Series A Shares.
In addition to any other rights pravided by law, except where the vote
or written consent of the bolders of & greater number of shares {s
reguired by law or by another provision of these Articles of
Incorporation, without flzst obtaining the affirmative vote or written

" consent of the holders nfa majarity uf the total mumber of Serles A

Shares putstanding, vating together as a single class, the Corporation
shall net:

(A) pay any dividend or make any other distribution
with respect to any class of atock;

. [B) redeem or repurchase any shares of Commuon
Stock or of aiy class of Preferred Strick except for purchases at
cost upon terminaton of service gr the exeiclse by te
Company of eontractual rights of first refusal over such'shares;

{C) ‘Increase or decrease the authonzed number of
shares of Common Stock;

(D) increase or decrease (other than by tedemption ot
conversion) the authorized number of shares of the Sertes A
Shares:

(E)  create or istue any class or serles of capital stock
of the Corporation (inrlnding secnrities or rights convertible,
exchangeable or exercisabls therafors); ‘

(F})  make any change In tha rightx, preferences and/or
privileges of the Serles A Shares that is adverse i the holders

thereof:

(G) amend the Company's Anicles of Incorporation ar
Bylaws;

(H) (ncrease the size of the Company's Roard of
Directors to more than nine {3) Direstors or decrease the size of

12
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the Company's Board of Directors to fewer than seven {7}
Directors;

{  transact any business or enter into any agreement
with any stockholder, member of the Board of Directars,
management, employees or officers of the Corporarton (other
than: (i} matters relating to thetr employment or service on the
Board of Nirectors or as officers of the Corporation, as
applicable; and (1} matters relating to their ownership of capital
stock of the Carpiration), unless on terms and condttiens that

. we wot materlally less edvantageous to the Corporation than

thase that could reasonably be obtajoed in an "arm'’s length”
transaction, as determined by the non-interested member(s) of
the Board of Directors;

()  make any loan or advance to any person,
including, without limitatian, any officer, employee or directar
of the Carporation or any subsidiary of the Corporation, except
advances and similar axpenditures in the ordinary course of
husiness or under the terms of an employee stock or optinn plan
approved by the Board of Directors; or

(K} Incur any indehtedness in excess of $250.000,
guarantee directly or indlrecily, any indebtedness except for
trade accounts of any subsidiary of the Corperation arising in
the ordinary course of business or refinance or modify any
indebtedness.

) Mandatory Redemption, In the event any proceeding

or case Is commenced by or against the the Company under the
Bankruptcy Code (Title 11, United States Code), any successor statute
or any other Bquidation; conservatorship, bankruptey, assignment for
the benefit of ereditors, moratorium. rearangpment, receivership,
insolvency, reorganization, or shitlar dedtor relief laws of the United
States or other applicable jurisdictions fram time to time in effect and
affecting e rights of creditors generally, the Company shall redeem
each outstanding share of Series A Stack for an amount equal to its
Series A Preferential Amount.

7.3 Rights for Preferred Shares other than Series A Shares: Subject to
Sertion 7.2(s) (1) (B), the Board of Directoss is expressly authorized to adopt,

M| gado 3?57 5E
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from time to time, a resolution or resolutions providing for the issuance of
preferted stock in one or more series, to fix the number of shares in each
such seties and to fix the desigrations and i powers, preferences and
relative, participating, optional and other special rights end the
qualificatinne, imitations and restrictions of such shares, of eacht such sertes.
The authority of the Board of Directors with respect to each such series shall
include a determination of the following, which may vary as between the
diffevent serlas of preferred stoele:

(2) The number of shares constituting the seties and the distinctive
designation of the series;

{b) The dividend rate on the shares of the serles, the conditlons and dates
upon which dtvidends on such shates shall be payable, the extent, if any, to
whizh dividends on such shares shall be curmdative, ard the relative rights
of preference, if any, of payment of dividends on such charoy;

{c) Whether or not the shares of the series are redeamable and, if
redeemanle, the time or tdmes during which they shall be redeemable and the
amount per share payable on redemption of such shares, which amount may,
but need not. vary acconding to the time and circumstances of such
tedemption; . .

(d} The emsunt payable in respect of the shares of the serias, in the event
of any liquidation, disselution or winding up of this Corporation, which
amaunt may, but need not, vary according to the time or circumstances of
such action, and the retative Hights of preference, il any, of payment of such
amount;

{e) Any requirement as to a sinking fund for the shares of the series, or
any requiremsnt a3 to the redemption, purchase or other retirement by this
Corporation of the chares nf the seriag;

() The right, If any, to exchange or convert shares of the serfes into other
securliles ur prupeily, and the rate or basis, time, manner and condition of
excharge or conversion;

{2) The voting rights, {f any, to which the hoiders of shares of the series
shall be entitled ir: addition to the voting cights provided by law; and
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(h) Any other terms, conditions or provisions with raspect to the serlas
not inconsistent with the provisions of this ARTICLE or any resolution
adopted by the Board of Directors pursuant to this ARTICLE. The number

. of authorized shares of preferred stock may be increased or decreased by the
offirmattve votce of the holders of a majority of the stock of this Corparation
entitled to vore at & meeting of shasehalders, No holder of shares of
preferred stock of this Corporation shall, by reason of such holding have any
preemptive Tight to substribe W any additional issue of any atock of any
class or serles nor lo-any securtty convertble intc such stock

7.4 Statement of Rights for Comman Shares:

{2} Subject to any prier rights th rermive dividends to which the holders
of shares of any series of the preferred stock may be entitled, the holders of
shares of Cammon Stack shall be entitled to recetve dividends, if and when
declared paysbie frosn fme tw isne by the Doard of Directors, from funde
Isgally available for payment of dividends.

(b} Excépt as provided in Section 7.2(b), in the event of any dissolution,
liquidatian or winding up of this Corporation, whether voluntary ot
inveluntary. after there shall have haen paid to the halders of shares of
preferred stock the full amounts to which they shall be entitled, the holders
of the then outstanding shares of Common Stock shall be entftied to recetve,
o rata, any remaining asseis of this Corparation sveilable for diptetbution
to tts shareholders, The Board of Directors may distribute in kind to the
holders of the shares of Common Stock such remaining assets of this
Cotporation or may sell. transfer or atharwise dispose of all or any part of
such remaining assets to any other Corporation, trugt or entity and tecelve
payment in cash. stock or shligations of such other Corporation, trust or
entity or amy combination of suth cash, stock, or obligations, and may sell
all or any part of the consideretion so received, and may distribute the
comsideration so recelved or any belance or procceds of it to holdars of the
shares of Common Stoek. The voluntary sale, conveyance, lease, exchange
ar wansfer of all or-substantially all the property or assets of this Corporation
{unless In connection with that event the dissolution, liquidation or winding
up of this Corporation ts specifically approved), or the merger or
consolidation of this Corporation into or with any other Corporation, of the
merger of any other Corporation into ft, or any purchase of redemption of
shares of stock of this Corporation of any class, shall not be deemed to be a
dissolution, liquidatian or winding up of thiz Corporation for the purposa of
this paragraph (b),
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{c) Exttept as provided by law or these Articles of Incorporation with
respect to voting by class or setles, each outstanding share uf Cammon
Stack of this Corporation shall entitle the holder of that share to one vote on
each matter pubraitted to 2 vote at a meeting of shareholdets.

{d) Such mumbers of shares of Common Siock as may from time to time
be requiced for such purpose siall Le reserved for iasuance (i) upon
conversion of any shares of preferred stock or any obligation of this
Carporation converiible into shares of Common Stack and (i) upon exercise
of any options or warrants to purchase shares of Common Stock,

ARTICLE 8. Sharehntders

8,1 Amendment of Bylaws: Except as provided in Section 7.2(e), the
Board of Directors hias he power ko make, repeal, amend and alter the
bylaws of the Carparation, to the extent provided in the bylaws, However,
the paramount power to repeal, amend and alter the bylaws, or to adapt new
bylaws, is vested in the shareholders. ‘Ihis power may be exercised hy a vule
of a majority of shareholders present at any annual or special meeting of the
sharcholders. Morenver, the directors have no power to suspend, rapeal,
amend or otherwise alter any bylaw or portion of any bylaw so enacted by
the shareholders, unless the shareholders, in enacting any bylaw or portion
of any bylaw, ull wise provide.

8.2 Persona! Liability of Shareholders: The private property of the
shareholders of this Corporatian i3 not subject to the payment of curpurate
debts, except to the extent of any unpaid balance of subscription for shares.

£.3 Dental of Preemptive Rights: No holder of any shares of thg
Corporation of any class now or In the future authorized shall have any
preemptive right 83 such holder {other than such right, If any, as the Board of
Directors in its discretion may determing) tp purehase or subseribe for any
additional issues of shares of the Corporation of any class now of in the
future authorized, nar any shares af the Corporaton pluvhased and held as
treasury shares, or any part paid recelpts or allotment certificates in respect
of any such shares, or any securities convertible into or exchangeable for any
such shares, or any warrants or other instruments evidencing rights ar -
options to subscribe for, purchase or otherwise acquire any such shares,
whether such ebares, recslpts, certificates, securitieg, warrants or ather
instruments be nnissued, or issued and subsequantly acquired by the
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Carporation, and any such ahares, secelpts, certificates, securitles, warrants
or other instruments, in the discretion of the Board of Directors, may be
offered from time to time to any holder or holders of shares of auy class ot
classes to the exclusion of all other holders of shares of the sams or any
other claes at tha te outstanding,

8.4 Voting Rights: Except as otherwise expressly provided by the law of
the State of Florida or these Auticles of Incorporation, the haldare of the
Cornmon Stock shall possess exclusive voting power for the election of
directsrs and for all other purposes, Every holder of record of
Commeon Stock entitled to vote shall be entitled to one vote for sach share
held,

8.5 Actions By Written Consent: Whenever the vote of shareholders at 8
meeting of shareholders {s required or permitted to be taken for or in
connection with any corporate action by any provision of the Corporation
iaw 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 actiun I» laken
with the written consent of the holders of stock having a majority of the votal
nusnbar of vetes 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 baving less than the minimum percentage
of the vere required by stalute for that action, and provided that prompt
notice {s given to all shareholders of the taking of corporate action without &
inesting and by less than unanimous written consent,

ARTICLE 9. Amentments

The Corperation shall e deemed, for all purposes. 1o have resetved the
right to amend, alter, change or repeal any provision contalned n its articles
of lucwiporation, as amended. to tho exient and in the manner now nr in the
future permitted ar prescribed by statute, and all tights conferred in these
Articles upon shareholders are granted subject to that reservation.
ARTICLE 1D, Regulation of Business and Affairs of Corporation

10.1 Powers of Board of Directors

(a) In furtherance and not in limitation of the pownrs ennferred upon the
Board of Directors by statute, the Board of Directors is expressly authorized,
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without any vote or other action by sharehoiders ather than such as at the
time shall be sxpressly required by statule or by the provisions of these
Articles of Incorporation, es amended, or of the bylaws, to exercise all of the
powers, rights and privileges of the Corporation {(whether expressed or
implied in these Articles or conferred by stahite) and to do all acts and things
which may be done by the Corporation, including, without limiting the
generality of the above, the cight to:

{1} Pursuant to a provision of the bylaw, by resclutivn adopted by a
majority of the actual number of directors slected and qualified, to designate
from among its membets an executive committee and one or more other
committees, each of which, to the extent provided in that resolutlon or in the
bylaw, shall have and exercise all the authority of the Board of Directors
except as otherwise provided by law;

(i5) T'o make, alter, amend or repual Lylaws for the Corporation;

(111) To authorize the issuance from titme to time of a1l or any shares of
the Corporation, now or in the fiutire authorized, part paid receipts or
allotment ¢ertificates in respect of any such shares, and any securlties
convertible into or axchangeable for any siech shares (regardless of whather
those sharas, receipts, cert{ficates or securities be unissued or issued and
subsequently acquired by the Corporation), in each case to such
Corporations, associatons, patneistlps, foms, individuals or others
{without offering those shares or any part of them to the hoiders of any
shares of the Corporation of any cless now or in the future authorized), and
for such consideration (regardless of whether more or less than the par value
of the shares), and on such terms as the Board of Directors from time to t{me
in fts digerotion lawfully may datermine;

(iv) From time to thme 1o create and Sssue rights or options to subscribe
for, purctiuse o1 otherwise acquire any shares of stock of the Corporation of
any class now «r 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 ur b
the future authorized):

(v} In furtherance and not in lmitation of the provisions of the above

subdivistons (iii} and {iv}, from time to time to establish and emend plans for
the Jiswibution nmeng or sale to any one or more of the officers or

employees of the Corporation, or any subsidiary of the Corporattan, of any
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shares of stock or ather securittes of the Carporation of any elass, or for the
grant to any of such officers or emp! of righis or options to subscribe -
for, purchase or otherwise acquire any suich shares or other securities,
without in any case offering those shares or any part of them to the holders
of any shares of the Carprratinn of any tlass now or in the future anthorized:
such distributton, sale or grant may be in addition to or partly in lien of the
compensation of any such officer or employee and may ba made in
considemtion for ur fin resugnition of seivices rendercd by the officar or
employee, o to provide him/her with an incentive to serve or to agree to
serve the Corporation or any subsidiary of the Corporation, or otherwise as
the Board of Directors may determine; and

(v) To sell, leass, axchange, morigage, pledge, or otherwise dispose of
or encumber all or any part of the asset§ of the Corporation unless and
except to the extent otherwise expressly required by statute.

- (o} Other than shall be expressiy required by statute-or by the provisions
of these Articles of Incorporation, as amended, or of the bylaws, the Board
of Directors, i its discretion, may from time to ume:

{i) Nerllare and pay dividends upon the authorized shares. of stock of the
Corporatinn out of any assets of the tion avaflable for dividends, but:
dividends may be declared and paid uppn shares issued as partly paid only
upun Uie bugsis of the percentage of the ponsideration actunlly pald an these
shares at the time of the decluition and payment:

(if) Use and apply any of its assets Lvailable for dividends, subjact to the
provisions of these Articles, in purchusing or acquiting any of the shares of
srark of the Corporation; and

{113) Set apart out of its assets available for dividends such sum ot sums
as the Board of Directors may desm prl:iper. 28 & racarve Qr reserves 1o meet
contingencies, or for equalizing dividends, or for maintaining er increasing
the property or business of the Corporation, or for any other purpose %t may
deem conductve 1o the best fnterests of the Corporation. The Board of
Directors in its discretion at any time may incrense, diminish o abolish any
such reserve nthe manner in which it was created.

10.2 Approval of Interested Director or Officer Transactions; No
comtract or transectian hetween the Carporation and one or more of it
directors or officers, or between the Corporation and any other corperatian,
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partnership, association, or other arganization in which one or more of Its
directors ot officers are directors or officers, or have a financial interest,
shall be void or voidable solely for this reason, or sulely Lecause e director
or officer is présent 2t or participetes in the meeting of the hoard or
committee thereof which suthorizes the contract or transaction, or solely

" because his/her or their votes are counted for such purpose, if:

1. The matarial facts as to histher lnterest and as to the contract or
transaction are disclosed or are kngwn to the Board of Directors or the
comumittee, and the board or committee in good faith authorizes the contract
or yansaction by a vote sufficient for such puspuse withoul counting the vote
of the interested director or directors; or

2. ‘The material facts as to his/her interest and as to the contract or
transaction are disclosed ar arz known to the shareholders entitled to vote
-thereon, and the contract or trangaction Is specifically apprawved in pnod Faith
by vote of the shareholders; or

3. The contract ur tansactue Js falr 23 to the Corporation as of the time
it is suthorized, approved or ratified, by the Board of Directors, a commiree
thereof, or the shacehalders,

Interasted directors may be counted in determining the presence of & quorum
at 2 meeting of the Board af Directars or nf a cnmmittee: that sutharizes the
contract or fransaction,

.l 0.3 Indemmnification:

(a) The Corporetion shall indemnify any person who was or is a party or
i3 threatened to ba made a party to any threatened, pending or completed
action. suft or proceeding, whether ¢ivil, eriminal, administrative or
Investigative (other than an action by or in the right of the Carporation) by
_reason.of the fact that-hefshe 15 or was a director, officer, employeé or agent

" of the Corporation, or 18 or-was serving at the request of the Carporatinn a4 8
divector, sfficer, emplayee or agent of another Corporation, partnership,
Jolnt vermure, trust or other enterprise, agalnst expenses (including
reasonable attorneys' fees and related costs), judgments, fines and amounts
patd in settiement actually and rezsomably ircurrad by hirn/her in connection
with such action, sutt or proceeding If he/she acted in good faith and in 2
manner he/she reasonably believed to be ih or not oppased to the best
interests of the Corporation, and, with respect to any criminal action or
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proceeding, had no reasonable cause to believe his/her gpnduct was
unlawful, The termination of any action, sult or proceeding by Judgment,
ardet, seitlement, convictlon, or upon a plea of nola contendere o it
squivalent, shal! not, of itself, create a presumption that the person did not
act in good faith and in a manner which he/she reasonably belleved to be In
or not opposed 10 the best Interests of the Corporation, and, with respect to
any criminal action ar proceeding, had reasonable cause to believe that
his/her rndnet was imlawfil,

(b} The Corporation shall indemnify any person whe was or is a party or
Is threatened 10 be niade 2 party 1o any threatened pending or completed
actlon or suit by or in the right of the Corporation 10 procure a judgment in
its favor by reasan of the fact that hefshe is ar was a director, officer,
emplayee or agent of the Carporation, or is or was serving at the requeat of
the Corporation as a director, officer, epployee, or agent of anothar
Corporation, partnaczhip, Jaint venhira, trist or ather antarprise againat
expenses (fncluding reasonable attormeys' fees and related costs} actually and
reasanably incurred by him/her In connection with the defere or settlement
of such acton or sult if he/she acted in pood fatth and in'a manner he/shs
reasonably believed tc e In or not opposed 10 the best {nterests of the
Carparatinn and except that no Indemnification shall ba made in raspect of
any claim, issue or matter a3 to which such person shall have been adjudged
to be lable for negligence or misconduct in the performance of his/her duty
to the Corporation unless and only to the extent that the court in which such
action of suit was brotight shall determine upon application that, despite the
adjudiecation of lability but in view of all the circumstances of the case, such
peraon is fairly and reasonably entitled to indemmnity for such expenses
which such other court shall deem proper. '

tc} To the extent that any person referred to in paragraphs (a] and (b) of
this Artiele has been successful on tha merits ar otherwise in defense of any
action, sult or proceedhng referred 1o therein or in defense of any claim, issue
or matter therein, he/she shall be tndemnified against expenses (Including
-attomeys’ fees) actually and reasonably incurred by him/her in connection
therowith. . ,

(@) Any indemnifleation undet paragraphs (a) and (b) of this Article
{uniess crdered by a court} shall be made by the Corporation only 25
authatized in the specific case upan a determination that Indemnification of
the director, officer, emplayee or agent Is proper in the circumstances
because he/she has met the applicable standard of conduct st forth in
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paragraphs (a) and (b) of this Artitle. Such determination shall be made (a)
by the Board of Directors by a majority vote of a quorum conststing of
directors who were not parties to such action, suit or proceeding, or (b) if
such quorum is not obtainabla, or, even if obtatnable a quorum of
disinterested directors so directs, by independent legal counsel in a written
opinion, ar {¢) by the shareholders.

(=) Exprenses inrorred in defanding a aivdl ar eriminal action, suit or
proceeding may be paid by the Corporation in advance of the final
disposition of such action, sult or proceeding as authorized by the Board of
Diretuzs {u the specific case upon receipt of an undertaking by or on behalf
of the director, officer. employee or agent to repay such ampunt unless it
shall ultimately be determined that he/she is entitled to be indemnified by
the Corporation as provided in this Articla.

(® Tha indemnifieation pravided by this Article shall not be deemed
exclustve of any other rights to which those seeking indemunification may be
entitled ander any statute, bylaw, agreement, vote of shareholders or
disinterested directors ar atherwlss, both as to action in his/her official
capacity and as to action in another capactly while holding such office, and
shall continue 2 ta a person who has ceased ta be a director, officer,
employee ar agent and shall inure 1o the benefit of the helrs, executors and
administrators of such a person.

(2} The Carporation shall have power to purchase and maintain
insurance on behalf of any person who s or was a director, offjcer,
employee or agent of the Corporation; or i or was serving at the request of
the Corporation as a direetor, officer, erployes or agent of another
Corporation, partnership, joint venture, trust ot other enterprits, against any
liability asserted against him/her and incurred by him/her in any such
capeclty, or arising out of hisfher status as such, whether or not the
Corporation would have the power to indemnify him/her against such
lability under the provisions of this Section 10.3.

_ {h) For the purposes of this Article, references to "the Corporation”
include all copstituent corporations absorbed in a consolidation or merger as
well a5 the resulting or surviving corporation so that any person whe Is or
was a director, officer, emplayee or agent of Such 2 CONSIUENL COTPORRAUON
or 1s ar was serving at the request of such constituent corporation as 8
director, officer, employee or agent of anather corparation, partnership, joint
venture, trust.or other enterprise shall stand in the same pasttion under-the
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provisions of this section with respect to the resuiting or surviving
corporation as he/she would if he/she had served the reswting or surviving
corporation in the ys1ne cupucily.

SECOND: The date of adoption of these Amended and Restated Articles of
Incorporation was Decernber 23, 2010.

THIRD:  On December 23, 2010 these Amended and Raestated Articles nf
Incorporation were authorized by the vote of the Board of
Directors followed on December 23, 2010 by the consemt of 2
majority of all outstanding shares enctiled (o vide tiereon. Thie
mamber of votas cast by the shareholders was sufficient for
approval.

IN WITNESS WHEREGF., the undersigned director, hereby executes
thees Amendoed and Restatad Articlas of Incorporation this 23rd day of
December, 2010,

N

" Scott Hirsch, Dicector
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