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CERTIFICATE .
RE AMENDPED AND RESTATED ARTICLES OF INCORPORATION
oF
CONECTRON, INC.

CONECTRON, INC., & Florida corporation (the “Corporation”), hereby cermifies,
pursuant o and in accordance with Secnon 607.1007 of the Florida Business Corporation Act
(the “FBCA™) for the purpose of filing its Amended and Restared Aricles of Incorporation with
the Depariment of State of the Stare of Flarida, thar

1. The name of the Corporation is CONECTRON, INC.

2. The Corporation’s Amended and Restared Articles of Incorparation atached
herera (the “Resiared Articles™) are in accordance with Section 607.1007 of the FBCA, and
coptain certain amendments to the Corporation’s Amended Articles of Incorporation that
provide, among other things, for a change in the Corporation®s total authorized capital stock.

3. The Restated Articles contain certain amendments to the Corporation’s Articies of
Incorporation that require shareholder approval. In accordance with Section 607.1003 of the
FBCA, {i) on April 24, 2002, the Corporaticn’s Beard of Directors unanimously approved by
writien consent, the Restated Articles and recommended them 1o the Corporarion’s shareholders
for approval, and (i) on Apnl 24, 2002, all of the Corporarion’s shareholders entitled 10 vore
thereon adopted and approved by written consent, such Restated Articles. The number of votes
cast for the Resiated Anicies by the sharcholders was sufficient for appraval.
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Pursuant to Seciions 607.0704, 607.1003 and 607.1007 of the Florida Busiuess‘%‘)f‘; )
Corporation act, the Amended Aricles of Incorporarion of CONECTRON, INC. are hereby v
amended and restared as follows:

ARTICLE ]
NAME

The name of this corporation s CONECTRON, INC, (the “Corporation”).

ARTICLE WL —
PURPQSES

This purpose for which the Corporation is organized is 1 engage in the transaction of any
lawful business for which corporarticus may be incorporated under the laws of the State of
Florida.

ARTICLE 1L
SHARES -

Section 3.1  Authorized Shares. The uggregare number of shares which the
Corporarion shall have the authoriey 1o issue is 10,000,000 shares, of which {a) 5,000,000 shares -
shall be Common Stock, par value $0.01 per share (the “Common Stock™), and (b) 5,000,060 '
shares shall be Preferred Stock, par value $0.01 per share (the “Preferred Stock”).

Section 3.2 Designation of Preferred Stack. To the exient permitred by law and the
provisions of these Amended and Restared Ariicles of incorporation, the Preferred Stock may be
jssued from time o GmE 1M ORe O more series, as derermined by the Board of Directors and
stated in the resolution or resolutions establishing such series, prior {o the issuance of any shares
of thar series. The Board of Directors shajl have the anthority fo fix and determine and, subject
10 these provisions, to amend, the following preferences, limitations and relarive rights of ihe
shares of any series that is wholly vnissued or 1o be established:

{a} the designation of the series;
(b) the number of shares in the series;
() the rate of dividends, if any: ,

{d) whether shares in the series may be redeamed and, if 50, the redemprion
price and the rerms, ume and conditons of such redemprion;
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(e) the amount puyable upon shures of such series, if any, in the event of
voluntary or involuniary hiquidaton;

() sunking fund provisions, if any, for the redemprion oF purchase of shares in
the series;

{g) the werms snd condidons, if any, on which shares in the series may be
converted into shares of common stock or arher secunries of the corporation;

h) voring rights, if any; and

@) such orher cavenants, lumitarions and conditions as are expressly stated in
the resolution or resolusions adopted by the Bourd of Directors establishing such series.

Unless amerwise specitically provided in the reselurion establishing any series, the Board
of Direcrors shall further have the authority, after the issuance of shares of a series whose
number it has designated, fo amend the resolution establishing such serics 1o decrease the
number of shares of thatr series, but not below the nomber of shares of such series then
outstanding.

In establishing any series of Preferred Stock, the Board of Directors shall designate such
series 5o as 10 distingnish it from all other series of Preferred Stock and fix wnd determine the
preferences, limitations and relative rights of such series. Prior to the issuance of any shares of
any series of Preferred Stock, this corporation shall exccute and file amendmenis 10 these
Amended and Restated Amcles of Incorporanon, amending this Aricle 111, which detevmine the
preferences, limitanons and relative rights of such series. Such amendmepts shall be effective
wirhom sharcholder action.

33  Share Reclassification. On the date of filing of these Amended and Restated
Armicles of Incorporation with the Secretary of State of the Suare of Flonda, each ihen
outstunding share of the Corporation’s previously authorized Commen Stock shall hercby and
hereupon be automarically reclassified and convenied into Thres Thousand Fifty Four {3,034)
shares of newly awhorized Common Stock. The appropriate officers of the Corporanion shali
immediarely adjust the corporase records 1o retflect the appropriate avmber of shares of Common
Stack into which such shares were reclassified and converred hereby.

ARTICLE IV
PREEMPTIVE RIGHTS

Each shareholder shall have preemptive rights [0 acquire addirional shares which may be
issued by this corporarion 10 the extent preemprive Tights apply o such shares under the Florida
Business Corporation Act -

ARTICLEV
REGISTERED AGENT AND OFFICE

The smreet address of the registered office of the Corporarion is 1201 Hays Street,
Talluhassee, Florida 32301; and the name of the Carporation’s registered agent at that address is
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Cofpora:ion Service Company.

ARTICLE VI
OIRECTORS

Section 6.1  Number. The number of direciors of the Corporarior shall be determined
in the manuer specified by the Bylaws and may be increased or decreased from time 1o Hme in
the manner provided therein. The Board of Directors shall consist of two (2) directors and their
names and addresses are as follows:

Name Address
Fernando J. Valverde 279 Galeon Court
Coral Gables, FL 33143
Rudy Ibarra 12028 §5.W. 75" Smeer
= Miami, FL 33182
ARTICLEVI

LIMITATION OF OFFICER’S AND DIRECTOR’S LIABILITY ..

The Corparsrion shall indemnify each offiver and director of the Corporation against any
and all liubility and expenses incurred by him in connection with or arising out of any acTion, Suil
or proceeding in which he may be involved, by reason of his being or having been an officer or
director of the Corporation 1o the ful} extent permined by the Jaws of the State of Florida.

HO2000105606 6
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IN WITNESS WHEREOF, the undersigned, for the purpose of amending and restatng
the Corporation’s Amended Anicles of Incorporancn pursuant 10 the Florida Busmess

Corporatios Act of the Stawe of Florida, executed these Amended and Restared Arricles of
Incorporation on April 24, 2002

Tide: T
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N WITNESS WHEREOF, the andersigned as executed this Certificare as of Apnl 24,
2002,

CONECTRON, INC.

By:

Name: %m{ (BaREa
Title: T

HDZO0010580& 6
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ACCEPTANCE OF AFPOINTMENT AS REGISTERED AGENT

The undersigned, having been named the Regisrered Agont of CONECTRON, INC.
acceprs suth designation and is famiiar with, and secepm, the ebhgations of speh position, as
pravided in Secrion 607.0505 of the Finrida Business Carporagion Act

BATED: ARt 24, 2002 Corporation Servige

e

Apen

Brian Caoprin
ASSt. V. Prog.
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