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FLORIDA DEPARTMENT OF STATE
e

Ratharine
Socretary of State

March 14, 2001

F. & F. EQUIPMENT, INC.
354% MW 718T ST
MIAMI, FL. 3314705

SURBTECT: F. & F. EQUIPMENT, INC.
REF: G63533

He received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheetbt.

The current name of the entity is as referenced above. Pleasa correck
your document accordingly.

EVIDENILY THE PROEBLEM WITH THE NAME IS HARD TO SEE., THERE IS A SDACE

AFTER THE PERIOD AFTER EACH LETTER "F’., PLEASE CORRECT THROUGHEOUT. SOERY
FOR THE CONFUSION.

Please return your document, along with a copy of this letter, within &0
days or your filing will be considered abandoned.

If you have any questions concerning the filing of vour document, please
call (858) 487-&884,

Karen Gibszon FAR Aud. #: H01000026475
Corporate Speaialist lebtiter Mudber: 401A0001561%2

Division of Corporations - P.O. BOX 6327 “Tallahasses, Flotida 32314
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FLORIDA DEFAR NT OF STATE
therine Harria

Ea
Secratary of State
March 13, 2001

F. & F. EQUIFMENT, INC.
3545 MW 715T ST
MIAMY, FL 33147US

SUBJECT: F. & F. EQUIPMENT, INC.
REF: €63533

We received—your : 3 0 3 3-T 7
docunent has not been filed. Please make the following correstions and
refax the complete document, including the electronic Filing cover sheet.

The fax audit number is incorrect. Please correet the fax audit number to
read as follows: HOoi100QG264'F5.

Please return your document, along with a copy of this letter, within 60
days or your filing will ke considered abandoned.

If you have any questions concerning the filing of your document, Please
call (850} 487-6906.

Darlene Connell FAX Aud, #: BOIDOO0284753
Carporate Specialist Letter Number: 101A0001532%

Divigion of Corporations ~ P.O. BOX 6327 -Tallahassee, Flotida 32314

MAR-13-2881 1687 (85e)487-6213 53 F.e1
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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secretary of State
March 9, 2001

F. & F. EQUIPMENT, INC. ’ ’
3545 ¥W 715T 8T S - B o
MYAMT, FI, 33147085 = . - : B—

SUBJECT: ¥F. & ¥. EQUIPMENT, INC.
REF: G63333

He received your electronicslily transmitted docoumeiit. " However, the
decument has not been filed. PElease make the following corrections
refax the zomplete document, including the electronic f£iling cover

LI - Sel 832 5695 P.E82/85

and
gheet..

The electronic filing cover sheet submitted with your document reflects
the incorrect corporate name. The cover sheet must reflest the current
name, Please generate a cover sheet under the appropriate corporate name.

When resubmitting your deocument for filing, please also send a copy
incorrect cover sheet marked "ABANDONED! .

of the

The current name of the entity is as referernced above. Please correch

your document accerdingls.

The corporate hame should read as follows: ¥, & F. BQUIPMENT, INC

-

Please rebturn your document, along with a copy of this letter, within &0

days ar your £iling will ke considered abandoned.

If you have any questions concerning the filing of your documenk, please

call (850) 487-68406.

Darlane Connaell FAX Aud. #: HO1000024742
Corporate Specialiat Letter Numbezr:; 001A00014627

Division of Corporations - P.O. BOX 6827 -Tallahassee, Florida 32314

03/09/01 13:52  TX/RX ND.8194
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On March 7, 2001, the sharcholders unanimously adopted and approved the following
Amended and Restated Articles of Incorporation of F.&F. Equipment, Ine. as follows:

ARTICLE I. NAME

The name of the corporation shall be F. & F. Equipment, Inc.. The principal place of
business of this corporation shall be 3545 NW 71* Street, Miami, FL 33147,

ARTICLE II. NATURE OF BUSINESS

This corporation may engage or transact in any and all lawfir] activities or business permitted
under the laws of the United States, the State of Florida or any other state, couatry, territory or
nation,

ARTICLE INl. CAPITAL STOCK

The maximum nupnber of shares of stock that this corporation is authorized to have
outstanding at any one time is 100,000,000 shares of commeon stock having a par valne of $.0001
per share; and 25,000,000 shares of preferred stock, with the specific terms, conditions, limitations,
and preferences to be determined by the Board of Directors without shareholder approval.

ARTICLE IV. ADDRESS

The street address of the registered office of the corporation shall be 265 Sunrise Avenue,
Suite 204, Palm Beach, FL 33480, and the name of the registered agent of the corporation at that
address is Donald F. Mintmire.

Mintmire & Assotiates H01000026475 3
265 Suhrise Ave., Snite 204

Pzlm Beach, Florida 3348

(56%) 832-5696

Florida Bar #402435
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HO1000026475 3
ARTICLE V. TERM OF EXISTENCE

This corporation is to exist perpetually.
ARTICLE VI. DIRECTORS
This corporation shall have such number of Directors as shall be sstablished by the By-Laws.

ARTICLE VII. SPECIAL AUTHQORITY OF BOARD OF DIRECTORS
AND WAIVER OF DISSENTERS RIGHTS

The Board of Directors shall be and are hereby authorized to enter into on behalf of the
corporation and to bind the corporation without shareholder approval for any and all acts approving
() the terms and conditions of 3 merger and/or a share exchange; (b) approving and effecting a name
change; and (¢} divisions, combinations and/or splits of shares of any class or series of stock of the
corporation, whether issued or unissued, with ar without any change in the number of authorized
shaves; and sharcholders affected thereby, shall not be entitled to dissenters rights with respect thereto
under any applicable statutory dissenters rights provisions.

ARTICLE VIII. EFFECTIVE DATE
These Amended and Restated Articles of Incorporation shall be effective on March 7,2001.
ARTICLE IX. CONFLICT OF INTEREST

Any related party contract or transaction must be authorized, approved or ratified at a
meeting of the Board of Directors by sufficient vote thercon by directors not interested therein or the
transaction must be fair and reasonable to the Corporation,

ARTICLE X, INDEMNIFICATION

The Corporation shall indemnify its Officers, Directors, Employees and Agents in accordance
with the following:.

(&) The Corporation shall indemnify any person who was or is a party, or is threatened to he
made a party, to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (other than an action by or in the right of the Corporation),

Mintmire & Assosiates H01000026475 3
265 Sunrise Ave., Suite 204

Palm Beach, Florida 3348

(561} 832-5696

Floridz Bar #402435
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by reason of the fact that he is or was a director, officer, employee or agent of the Corporation, or
is or was otherwise serving at the request of the Corporation as a director, officer, employee or agent
of another cotporation, partnership joint venture, trust or other enterprise, against expenses
(including attorneys' fees), judgments, fines and amounts paidin settlement, actually and reasonably
incurred by him in connection with such action, suit or proceeding, if he acted in good faith and in
amauner hereasonably believed to be in, ornot opposed to the best interests ofthe Corporation, and,
with respect to any criminal action or proceeding, has no reasonable canse to believe his conduct to
be wmlawful. The termination of any action, suit or proceeding, by judgment, order, settlement,
conviction upon a plea of nolo contendere or its equivalent, shall not of itself create 2 presumption
that the person did not act in good faith in a manner he reasonably believed to be in, or not opposed
to, the best interests of the Corporation and, with Tespect to any criminal action or proceeding, had
reasonable cause to believe the action was unlawful.

(b) The Corporation shall indemnify any person who was or is a party, or is threatened to be
made a party, to any threatened, pending or completed action or suit by or in the right of the
Corporation, to procure a judgment in its favor 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, employes or agent of another cotporation, partnership, joint venture, trust or
other enferprise, against expenses {including attorneys' fees), actually and reasonably inctrred by
him in connection with the defense or settlement of such action or suit, if he acted in good faith and
in 2 manner he reasonably believed to be in, or not opposed to, the best interests of the Corporation,
exgept that no indemnification shall be made in respect of aty ¢lalm, issue or matter as to whether
such person shall have been adjudged to be liable for negligence or misconduct in the petformance
of his duty to the Corporation, unless, and only to the extent that, the court in which such action or
suit was brought shall determine upon application that, despite the adjudication of liability, but in
view of all circumstances of the ease, such person is fairly and reasonably entitled to indemnification
for such expenses which such court deems proper,

(c) To the extent that a director, officer, employee or agent of the Corporation has been
successful on the merits or otherwise in the defense of any action, suit or proceeding referred to in
Sections (a) and (b} of this Azticle, or in defense of any claim, issue or matter therein, he shall be
indemnified against expenses (including attorney's fees) actually and reasonably incurred by hira in
connection therewith.

(d) Any indemnification under Section (g) or (b) of this Article (unless ordered by a court)
shall be made by the Corporation only as authorized in the specific case upon a determination that

Mintmire & Asgoeiates HO01000026475 3
265 Sunrisc Ave., Suife 204

Palm Beach, Florida 3348
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HO01000026475 3

indemnification of the officer, director, employee or agent is proper under the circumstances,
because he has met the applicable standard of conduct set forth in Section (a) or (b) of this Article.
Such determination shall be made (i) by the Board of Directors by a majority vete of a quorum
consisting of directors whe were not parties to such action, suit or proceeding, or (if) if such quorum
isnot obtainable or, even if’ obtainable, a quorum of disinterested directars so directs, by independent
legal counsel in a written opinion, or (iii) by the affirmative vote of the holders of a majority of the
shares of stock entitled to vote and represented at a meeting called for that purpose.

(e) Expenses (including attorneys' fees) incurred in defending a civil or criminal action, suit
or procecding may be paid by the Corporation in advance of the final disposition of such action, suit
or proceeding, as authorized in Section (d) of this Article, upon receipt of an understanding by or
on behalf of the director, officer, employee or agent to repay such amount, unless it shatl ultimately
be determined that he is entitled to be indemmnified by the Corporation as authorized in this Article.

(f) The Board of Directors may exercise the Corporation's power to purchass 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 a5 a director, officer, employee,
or agent of another corporation, partnership, joint venture, trust or other enterprise, against any
liability asserted against him and incurred by him in any such capacity, or arising out of his statns
as such, whether or not the Cormporation would have the power to indemnify him against such
liability under this Article.

() The indemnification provided by this Article shall not be deemed exclusive of any other
rights to which those sesking indemmification may be entitled under these Amended Articles of
Incorporation, the Bylaws, agreements, vote of the shareholders or disinterested directors, or
otherwise, both as to action in his official capacity and as to action in another capacity while holding
such office and shall continue as to a person who has ceased to be a director, officer, employee or
agent and shall inure to the benefit of the heirs and personal representatives of such a person.

ARTICLE XI. LAW APPLICABLE
TO CONTROL-SHARE VOTING RIGHTS.

The provisions set forth in Fl, Stat, 607.0902 do not apply to control-share acquisitions of
shares of the Corporation,

Mintrnire & Associates HO1000026475 3
265 Sunrise Ave., Suite 204

Palm Beach, Florida 3348

(561) 832-5696
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ARTICLE XII. ADOPTION OF AMENDMENTS

The amendments were approved by the shareholders. The number of votes cast for the
amendments were sufficient for approval. Rach Amendment to the original Articles and
Amendment(s} thereto was adopted on March 7, 2001.

IN'WITNESS WEEREOF, the undersigned has hereunto set his hand and seal on this 7%
day of March, 2001.

Angres Fe eman(i;/h&ﬂi@\

STATE OF FLORIDA
COUNTY OF PALM BEACH

- The foregoing instrument was acknowledged before me this 7% day of March 2001 by Andres
Femandez, as President of F.&F. Equipment, Inc., who is@ersonally known tom¥ and who (did/did
not) take an oath.

ey ANDREA 8. LIEI

o ety
pa P8 EXPIRES: Doce

CHRCEEY B Tvw Sotry PLbK: Underwriens

Dionald F. Mintmire having been designated to act as Registered Agent, hereby agrees to

act in this capacity. QM&M% M/‘ W\("‘"\\/s\\_, ,

Donald F. Mintmire

Mintmire & Associates HO0100002:6475 3
265 Sunrise Ave., Suite 204

Paltn Beach, Florida 3348

(561) 832-5695

Florida Bar #402435

_4B/eB'd 9695 58 199 . - S318T50SsY B IETWINIW ' V2Pl TBBE—-b T2l



