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Amecndod and Restated
Articles of Incorporation
nf

Sunrise Technology Partners, Inc.
(» Flariis carpesration)

The undereigned, acting in his capacity as Presidemt of SUNRISE TECHNOLOGY
PARTNERS, INC., u curporation organized and existing under the laws ol the Stute of Florida
(the "“Corporeilon™). hereby ecrtifivs as follows;

A-n—‘
L. The nume vf the Curporation i3 SUNRISE TECHNOLOGY PARTNERS, INC. W -
The Corpurativn’s Acticles of Incorporation were originally fled with the Secrewary of Srate of —m w—
the Sisle ¢l Florida on Muy 21, 1998 under the Corperation’s previous corporaie name Access ~ -
South, Inc. >0 = "Tﬂ
. M =
2 On o1 about, May 21, 2007, the sharghalders of the Corporation agproved Uieme > "; N s
Annnded and Restaled Articles o Incorporation, ineluding all sinendements, with the mumber ol w - — i
vutes cast 11 the nmendients being, sutiicigur 8- approval % ~ g
3 The text afthe Antictes of Incarporstion is herhy amended and rcs1n.lnd te read in Mo -IU m
ira cotirety as fallows: - =
—on B O
O
ARTICLE} o
M i
o NAME , S o~
The nanwe of the Corporation is SLYRISE TECUNQLDGY PARTNERS, INC. R

(hereinadter called the “Corpyration’™).

ARTICLE 11 '
PRINCIPAL OFFICE AND REGISTHRED AGENT

The current address of.thc principal place of business ol the (fmpormion is 1560
Sawgress Corporme Parkway, 4" Floor, Sunrise. Florida 33323: sueh prineipal place of business
of the Corparation may be relocated te such addness as gasigrnted hy the Board of Direciors of

the Comormtion (the “Boapd of Directoes™ from time 1o time.  The name and aidreas of the
Corpomtion’s registercd agent in the Siate of Florida is Larry I Himt, 15360 Sawyrass Corporate
Parkway. 4™ Floor, Sunrise, ¥lorida 33?).]. ’

ARTICLE 1Tl
PURPORT,

Tue Corporation is furmed to engage in any law Ul aet or activity for which corporations

muy be orgunizd under the Fiorida Businvss Corporation Act, Chapter 607, Floride Statutes (ihwe
“FRCA"), including uny smendments thereio,
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ARTICLE IV

CAPITAL STOCK

Except as otherwive provided by law, aulhorized sharce of cupital stotk of rhe
Cormporation, regard less o clase or series, may be issued by the Comporation, from time 1o time in
such umounts, for such Towful considerntion and for such eamaratc purposes as the Board ol
Dircetors of the Curpuration (the "Ronord_of Dirceoes™ mny from time (o time determine in s
sole discretion. All shurus of capital stock when issued and fully paid tor shall be deemed (ully
paid and non-assessabie. The apgeegate number of shares of capital stoch which the Corporation
shall heve 1he authority to bssue is 3U.000,000 shares of Commen Stock, pur value $0.001 per

share (the “Comman Stock™).
A Commen Biock

A statement of the powers, privileges and rights, and the qualifications, Bmitations and
restaictions, in respuct ol the Comroon Stoek of the Corporation, is as fallows:

I fitngrnl, Al shares of Common Stock shall he identicu! ainl shali
entitlc the hollers thercofl 1o 1he same powers, pctercnces. gnabifications.
litiiiony, prvileges and other sights. R

a Yoiing Righta. Eoch bokler of neeand of Cominon Stack shall be
enlitled lo one vole for cach share of Commaon Stack manding in sueh helder’s
wame on the books of the Corparation. . Fxcept as otherwise required by Jaw ar
these Afticles of Incorporation or any shareholders’ agreeme 1t to whigh the
Corporalion and its sharcholders may be o pardy, the holders of Conunun Stock
shall vote together as a single class on all matters submitted w shurcholders for o

-t vole (ncluding in connection with ary action by willten consent of shreholders).

3 Rividerxls, Subject.io provisions of Iaw and 10 shese Articles off
Ineorporation, the holders nf Comman Stock shall be ontitled 0 peceive dividends
our of funds legally avaitsblc therefarc at such lines and in such amounts as the
Board of Directors may determine in ifs sole discreuion.

4, Liquidntinn. Subject to provisions of law and 10 theae Artickes of
incosporation, upen any liquidaiion, dissofution or winding up wf the Corporation,
whether voluntary or involuntary. afler the payment or pravision for paymem of
all dedis end Habilitles of the Corparatian, the holders of Common Stock shall be
enritled to share ratably in the remaining asteis of the Corperation avasluble for

distrihution,
B.  Oupsivns, Warcants & Righta.
[ “Lix Corporation may issue uptivns, warmunts and rights for the

purchasc of shares of any chess or wriew of the Corporation. The Board of

Directors. in its sok discretion, shatt determine the terms and conditions on which

the options, warranis or rights are issued, their form and conlent and the
2

r
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connideration for which, and terns and condilions upon whicle, the shares are 1o
I insucd upon exerdise tureuf. )

2. The terena and ennditions of rights or options 1o parchase shares of
any clags or seriea of the Corporation may include, without Bmitstion, restrigtions
or chnditinns that preclude or imil the exercise. transter, reeeipt or bolding of
such rights or uptions by any person or persons, including eny person or persons
ewiing, (e licially or of reeord) or offering to acquirc a apecifiol nwnber or
percetifage o the oustanding sharex of any clasé or serics, or any frausleres or
unkerzes ol uny such penon or pecsans, of that invalidele wr void such righis or
opiiens held by any such persen or persons or uny such transferee or runsferecs.

ARTILLE Y
BOARD OF DIREC TORS

The Board of Directors shall consist of not fewer than one memher. with the acrual
number of mewsbers belny fixed in the Bylaws of the Coarporation or by resahition af the Roard
ol Directors. Al corporute powers shall be cxercised by or onder the authority of, snd the
hirineas and affairs of the Corpoarafion ahall be mannged under the divaction of, the Board of
Nirccyars. Miembees of the-Anped of Directors mirst he narieat pevsons who are at Jeast 1§ years
ui'nge byt necd not he residents nf Florida ar shacchokders of the Corparation,

ARTICLE V1
DIRE W H

Ary action requued or permitted to be taken at ameeting ol'the Boaad of Lieeiors urut u
ineeling, ¢f any vommitter of the Buard of Directon nwy be taken withoul w meeting, withou!
prior notice and without u voie if the action is taben by the writlen consent of all members of the
Boerd of Ditectors, or of such committee of the Board of Directors. The action must be
svidenced by one or more wrillen consents describing the action (o be tuken and sigred by each
direcior. or commitize member, which consent(s) shall be filed in the minutes of the proceedings
of the Board of Directors. The action taken shall’ be deemed effective when the Inst directar
signs the consemt, uniess the consent speeifies othwrwise, and shall have the effect of a meeting
vote and may be deseribed o8 such in any document,

ARTICLE Vil
CALL OF SPECIAL SHAREHOLDERS MEETING

I'scept as otherwise roquired by applicable law, the Corporation shall not be requiral 1o
hold a special mecting of shareholiers ot the Corporation uvnless (in addition to any other
requirements of applicable law) (i) the bollers ol ot lews than listy-threr uand une-third (33'7:)
percem ol all the voles entilled to be cast on any Lssue proposed 10 be considared at the proposed
spevinl mweling sipay date and deliver Lo e Corporation's seerclary one o more wrilten
demands for the meeting describing the purpose or purpuses for which it is ta be held; ot ¢if) the
meeting is called by (8) thwe Board of Directors pursuant 1a a resolution approved by a majority o
the emire Beard of Direciors, (3) 1he Corporation’s Chairman of the Board of Directars, Chiaf
Exccutive Officer or Peesidunt, or {¢) vhe Corpiratinn’s Seerctary upon the writken request of two

k
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or more iembers of the Board of Directors. Only usiness within the purpose or purposes
desciibed i the special meeting notice required by Seclion 07,0795 of the FBCA (ur a
succeasar provision of such law) nay be conducted ar o specinl sharchokders’ meeting,

ARTICLE vyTIT
EHARFHOLDER ACTION BY WRITTEN CONSENT

Any aciion required or permitted 1w be tuken ai uny annual or special meeting of
sharcholders of tho Corporation mav be taken without @ mecting, without prior notiee and
without & vore 11 such acuion is taken by the written consent of the holders of the ouistanding
shared of cupital stoek oi'the Corparation entithed w vote on such action having not less then the
minimum number of votes (including, if and as applicable, the minimmsmr mumber of vetes of any
witing groups cntitked to vote scparticly on the maticr) nceessary to authorize or toke such sction
at a mecting ar which all shares of capital siock entithed to vote thereon were present and voted,
The action taken by written consend under this Article VIIE shall have the etfect ot a meeting
vote amd mpy be described as such in any document.

ARTICLE IX

To the Tuilest extem pernmitted under the FBCA and wiher applicabke law, no direcior of
Ux: Corporation shall e perowally Huble to the Corporation vr any of iy shuccholes or any
other person for monetary danages for or rebating o any wtaternent, vote, decisinn or failure to
wel. regarding corporate management or policy or any other matter refating to the Corpormtion, by
a director, unless the breach or failure to perform his or her duties as a director satisfies the .
standards set forih in Section 807.0831 of the FBCA (or a successor provision of such law) as the
same exists or may hereafler be amended. To the fulleit extent permitted under the FBCA and
ather applivable low, a direetor ol the Corporution shell nat be or held liable for any action taken
ns a dircetor, or any fhilure to take selion, iFhe or she perfarmed the dutics o{his or her office n
eomplisnce with Section BI7.0830 of the FRCA {or o suceessor provision of wsh law) as the
same cxisis or may hereafter be amended. 'If the FRCA i3 amended hereaBer to authurive the
{urther climination or limifation of the liabiliy of dircciars, then the liahility of a director of the
Corporstivn shall be eliminated or limited 1o 1he . fullest extem authorircd by the FOUA, rs so
amchded, Any ropeal or modification of this Article IX shall not adversely affect any right or
meotection of 4 divcetor of the Corporalivn existulyg b the time of swch repeal or madilfication
with respect to acls o1 pmissions peewrring, prior 0 sl ;c'pcal or iwdification,

ARTICLE X
4 . INDEMNEVICATION

The Corporatian shatl indemnify. its directors to the fullest extent authorized or permilted
by law, & now or herealier in efTect, und such right o indemnification snall continue a5 W a
person who has ceased 1w be ¢ director ol the Corporation and shall inure 10 the benely af his or
her heirs, exceutors, administrators, assigns and personal amd fcpal representatives: provided,
hawevgr, that. except far procsedings o entivree FAghts to indemnification, the Corporation shall
not b ohligated to Indemnify any ditcetor (or his or her heirs, enecutors. wdministratars, assigns
or pessoral or logal represcitatives) in cormection witl a progcoeding (ur past shereof) initinted by

4
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such persor untess such procesding {(or part Lhereod) was authorized er consented w by the Beard
of Dircctors, The rigln(s) 10 indemnification cunlerrad by this Aricle X sball inelude the right to
be paid by the Corporation the exgenwes ingurred in Jelending v utherwise participuting in any
procesding in advance of ity final disposition only upon the Corporation’s reccips of an
umdertaking. in form reasonubly satisfactory 1o the Corporation, by ar en behualf of the dircetor to
repay sueh winouris i€ 60 shall ulimaigly be delermined thar he or she 8 not entited 1o be
indemnificd by the Corporation ns awhortzed in this Anicle X,

The Corporation nay, to the exient auihosized from time to sime in the Corporation’s
Bylnws o1 otherwise by resolution of the Board of Directurs, provide rights W indeomificution
and L the advuncement ol expenses 10 officers, employees «nd agets of the Corporation simitar
to those conferred in this Aiticle X (o directors ot the Corporution.

The rights to indenmification and to the advancemen: of expenses conforred in this
Article X shall nol be exclusive ot any other rightis) which any person may have or lereufier
acquire or be wranted or accorded uwader these Auticles of [ocorporation. the Bylaws of the
Carporation, any stahate, agreement, vote of sharehobders or disinterested direetors ur otierwise.

Any repedl or modification ol this ‘Anicls X shall not.adversely affeel any righi[s) (o
indomnification or o the sdvamncement of expensces of o dircotor of the l"nr}wraliun existimg at
the timz of snch repenl ar mod:ﬁcomn wnth rmpml o uny ncts or omissions vecurring prior o
such repeal or modification. .
The Corporation shall have the power and authority to purchase and mainrun itsutance
: (inchuding, without limitatien, errors aind emissions insurance) on behull' nf any person who is or
was a director, officer, employee or agent of the Corporation, or i3 or was scrving at-the reques:
of the Corporatien as a director, officer, employee or ugent of another corporation, partnership,
compony, joint venture. trust or other entérprise, againg any Hahility or expenses asserted against v
him or her and incurred hy bim or her in any such capacity, or arising out of his or her status as e

<uch, whether or not the Corporation would have the power to inde mnify hrmor her against such .
. liabilily or expenses under the pn‘)wsoom’afth\s Article )& . . R
ARTI(.LE X1 -
£ 1LES

Tl Lurpumuun roserven e Tight 0 nmend or repeal any pmvmnn conjained in these
Articles ol Incorporation, or any sinendment thereto, m the manner provided [n'1he FBCA (a3 the
sume exists or may hereafter be amended), and uny rlgh; conferrud upnu the sharcholders is .
expresgly subject o this reservation. . L A v

- L * L] .

A

ETL 128721763

HO7000137256 3




To: 'FL Dept, of State ' From: Katie Wonsch Monday, May 21, 2007 8:46 AM Page: 7 of 7
Subject; 000176.68737.2

HO7000137256 3

IN WITNESS WHEREOF, the undersigned incorporator, pursnant to the laws of the
Suate of Flotida, lus execuled thae Anticles of [ncorporation of SUNRISE TECHNOLOGY
PARTNERS, INC. this 215t day of May iv the vea 2007,

SUNRISE TECHNG)OGY PARTNERS,

Title: Prosident

INC.

FTL 1067217 6N
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