| PA100

Morgan L. Gaynor

Richard J. Lantinberg
N. Mark New, 1|

Law Officas of 2 ; %
Cooper Ridge & Beale
1200 SunTrust Bank Building
William G. Cooper )
George E. Ridge

200 West Forsyth Street
Jacksonville, Florida 32202

Telephone
(904) 353-6555
Facsimile
{904) 353-7550
E-Mail Address
JAXLAWT200@YAHOO.COM

Almer\W. Beale, 1|

{1949 - 1999)
Octobker 1, 2001
of ARimiminimr O=210——5
ol ' -15:"02% —-01052—007
VIA U.S. MATL _ o EEeRRd3 TE kg4l TS
Secretary of State
Division of Corporations =]
P.O. Box 6327 o =2
llahkassee, FL 32314 = <o
Ta r o 2B
[ -t
C , - o
Dear Sir or Madame: ' v e
IR
Re: Chillouts, Inc., Articles of Incorporation . ;% ?%E¥j
[s= X ]
i)
Enclosed please find a check in the amount of $43.75 to covéexr =P
the cost of Amendment Filing fees and certified copy fee. Al%% gfﬁ
enclosed is the Restated and Amended Articles of Incorporation of 2
Chillouts, Inc.
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AMENDED AND RESTATED a7 o "@Ppag/,f;ré.
ARTICLES OF INCORPORATION 4 3 o .
OF
CHILLOUTS, INC.

The undersigned hereby executes these articles for the purpose
of forming a corporation under the laws of the State of Florida
under and pursuant to the following Articles of Incorporation:

ARTICLE I.

The name of the corporation shall be CHEILLOUTS, Inc., and its

mailing address is, 469 W. 83 Street, Hialeah, Fl&rida 33014.
ARTICLE TIT.

The general nature of the businesses to be transacted by the
professicnal service corporation shall be as follows: .

{a) All lawful business; and in connection therewith:

(b) To buy, sell and otherwise dispose of, hold, own, improve,
lease, mortgage and otherwise encumber, and to trade and deal in
all kinds of real estate and any interests therein;

(c} To buy, sell and otherwise dispose of, hold, own,
manufacture, produce, export, import, mortgage, pledge, hypothecate
and otherwise. encumber, and to trade and deal in all kinds of
personal property, either as principal or agent, upon commission or
otherwise; ' - -=

(d) To acquire by subscription, purchase or otherwise, to hold
for investment or resale, to mortgage, pledge, hypothecate and to

sell or otherwise dispose of, and in all ways to trade and deal in



and with, as principal or agent, and upon commission or otherwise,
stocks, bonds, notes, debentures, mortgages, certificates of
indebtedness, and cother obligations and securities of individuals
and of corporations, private.or public, domestic or foreign, and of
municipal and governmental subdivisions, agencies and authorities,
and investment securities and chooses. in acticon. generally; with
power to issue its own securities in exchange therefor to the
extent permitted by the corporation laws of the State of Florida;
to collect.  the interest and dividends on its holdings as well as
the principal thereof; to make advances upon or for the benefit of,
and to do all things suitable and proper for the protection,
conservation or enhancement in value of any securities, chooses in
action, properties or investments held by it; and to possess and
exercise, with respect thereto, all of the rights, powers and
privileges of individual owners or holders thereof, and to exercise
any and all voting powsr £hereon; |

(e) Without limit as Tto amount, to borrow money for the
purposes of. the coiporation, to draw, make, accept, endorse,
discount, execute, issue and transfer promissory notes, debentures,
bills of.  exchange, bonds, warrants and other negotiable or
transferable instruments, and to issue, sell and dispose of bonds,
notes, debentures or other cbligations of thée corporation from time
to time for any of its objects and purposes, with or without

security, and, if so determined, to secure the same by mortgage,
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pledge, deed of trust or otherwise;

(£} To acgquire the good will, rights and property, and the
whole or any part of the assets, tangible or intangible, and to
undertake or _in any way assume the liabilities, of any person,
firm, association or corpeoratiocn; to pay therefor in cash, the
stock, Dbonds, notes, debentures or other obligations of the
corporation, or otherwise, or by undertaking the whole or any part
of the liabilities of the transferor; to hold or in any manner
dispose of the whole or any part of the property so acquired; to
conduct in any lawful manner the whole or any part of anyrbusiness
so acquired, and to exercise all the powers necessary oY convenient
in and apout the conduct and management of such business;

{g) To aid by loan, subsidy, guaranty, or in any other manner,
any corporation, firm, syndicate, association or individual to the
extent the Board of Directors deems advisable to promote the
business,‘ interests and purposes of the corporation, and any
corporation whose stocks, bonds, securities or other obligations
are in any manner, either directly or r;ndirectly, held or
guaranteed by the corporation; to do any and all other acts or
things toward the protection, conservation or enhancement in value
of any such stocks, bonds, securities or other cbligations, and to

do a2ll and any acts or things designed to accomplish any such

purpcse; = : T

(h) To employ its surplus earnings or accumulated profits from
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time to time as its Directors may determine, to purchase or
otherwise acquire, to hold or otherwise utilize, and to reissue,
sell, or otherwise dispose of or account for, as its Directors may
from time to time determine, the stocks, bonds, debentures or other
securities of the corporation, toc the extent permitted by law;

(1) To acguire, hecld, use, lease, grant licenses in respect
of, pledge, mortgage, sell, assign or otherwise dispose of letters
patent of the United States or any foreign country, patent rights,
licenses and privileges, inventions, improvements and processes,
copyrights, trademarks and trade names, relating to or useful in
connection with any business of the corporation:

(3] To enter into, make, perform and carry out, without limit
as to amount, contracts and arrangements pertaining to the business
of the corporation, including but not limited to arrangements for
the sharing of profits, union of interests, Jjoint ventures,
reciprocal concessions or cooperaticn,” with any corporation,
association, partnership, syndicate, entity, person, or
governmental, municipal or public autherity, domestic or foreign,
located in or organized under the laws of any authority in any part
of the world, and to obtain from any such governmental, municipal
or public authority any rights, privileges or concessions which the
corporation may think desirable to obtain, and to carry out,
exercise and comply with any such rights, privileges and

concessions;y

1y
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{k} Tc¢. have one or more offices, and to carry on its
operations and to transact its business and promote its objects and
pﬁrposes in any part of the world, either_alone or with other
individuals, firms, syndicates, partnerships, associlations,
corporatiens, authorities or other entities, withqut restriction as
to place or amount, and to do all lawful acts and things necessary,
suitable or proper for the accomplishment of any of the purposes,
or the attainment of any of the objects, or the furtherance of any
of the powers herein set forth.

IN GENERAL, and in connection with the foregoing, the
corporation shall have and may use, exe;cisexand enioy all the
powers of like corporations conferred byithe qorppration laws of
the State of Florida, it being expressly provided that the
enumeration of the objects, powers oOr pPULPOSES _hereinabove
specified shall not be held to limit or restri;t"in any manner the
objects, powers and purposes of the corporation, and that the
objects, powers and purposes specified in each of the élauses of
this Article shall be regarded as ‘inﬁependent_ and cumulative
purposes, powers and obJjects.

ARTTCLE ITI. _ -
The maximum number of shares of stock that the corporation 1is
authorized to have outstanding at any time shal}_be ten thousand
{10,000) shares having a par value of zero per share, all of .which

shall be common_stock of the same class. Bll stock issued shall be
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fully paid and nonassessable. The stockholders shall have no
preemptive rights with respect to the capital stock or securities
of the corporation, and the corporaticn from time to time may issue
and sell shares of its capital stock of any class, may issue and
grant rights and options to purchase shares of such capital stock
and may issue and sell its bonds, notes, debentures and other
securities .convertible into stock of the corporation without
offering such shares, rights or options to purchase shares, bonds,
notes, debentures or other securities (whether now or hereafter
authorized) to the stockholders then holding shares of its capital
stock.

ARTICLE TIV.

The corporation shall have perpetual existence.

ARTICLE V.

The street address of the initial registeredragent’s office of
this corporation in Florida shall be 200 West Forsyth Street, Suite
1200 Jacksonville, Florida 32202 and its initial registered agent
at that address shall be Richard J. Lantinberg. The Board of
Directors may, from time to time, change the registered office and

registered agent of the corporation upon notification to the proper

authorities. : ' =
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ARTICLE VI.

The number of the directors of this corporation shall be
not less than one (1) nor more than seven (7) as fixed from time to
time by the provisions of the By-Laws.

ARTICLE VITI.

The name and street address of the members of the &irst
Board of Directors, who, subject to the provisions of the By-Laws
and these Articles of Incorporation, shall hold cffice for the
first year of the corporation's existence or until such successors

are elected and have qualified, are as follows:

Name o - Street Address

MARCIA LANTINBERG President/ T 469 W. B83™ Street
Director Hialeah, FL 33014-36Q7

VIRGINTIA FIUR Secretary/ 469 W. 83™ Street
Treasurer/ Hialeah, FL 33014-3607
Director .

JUDY HOLLANDER Vice ) 469 W._83rd Street
President/ Hialeah, FL, ~ 330314-3607
Director

ARTICLE 'VIII.
The names and street addresses of the subscriber of these

Articles of Incorporation is as follows:

Mame Street Address
RICHARD J. LANTINBERG, ESQ. 200 W. Forsyth Street
Suite 1200

Jacksonville, FL 32202
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ARTICLE IX.

In fgrtherance and not in limitation of the powers of this
corporation, an cfficer or director shall, in the absence of fraud,
not be disqualified by his or her office from dealing or
contracting with this corporation either as vendor. Conferred by
statute, the following specirfic provisions are made for the
regulation of the business and the conduct of the affairs of the
corporation:

{1) Subject to such restrictions, if any, as are herein
éxpressed and such further restrictions, 1if any, as may be set
forth in the By-Laws, the Board of Directcrs shall have the general
management and control of the business and may exercise all of the
powers of the corporation except such as may be byrstatute, or by
the By-Laws as constituted from time to time, expressly conferred
upon or reserved by the stockholders.

{2) Subject always to such By-Laws as may be adopted from time
to time by the stockholders, the Board of Directors is expressly
authorized to adopt, alter and amend the By-Laws of the
corporation, but any By-Law adopted, altered eramended by the
Directors may be altered, amended or repealed by the stockholders.

(3) The corporation shall have such officers as from time to
time may be provided in the By-Laws and such officers shall be
designated in such manner and shall hold their offices for such

terms and shall have such powers and duties as may be prescribed by
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the By-Laws or as may be determined from time to time by the Beoard
of Directors subject toc the By-Laws.

(4) No Director or officer of this corporation shall in the
absence of fraud, be disqualified by his or her office from dealing
or contracting with this corporation either as vendor, purchaser or
otherwise, nor, in the absence of fraud, shall any contract,
transaction or act of this corporation be voild or voidable or
affected by reason of the fact that any such director or officer,
or any firm of which any such director or officer is a member or
any employee, ©Or any corporation of which any such director or
officer is an officer, director, stockholder or employee, has any
interest in such contract, transaction or act, whethgr or not
sdverse to the interest of this corporation, even though the vote
of the director or directors or officer or officers having such
interest shall have been necessary to obligate this corporation
upon such contract, transaction or act; and no director or
directors or officer or officers having such interestrshall be
liable to this corporation or to any stockholder or creditor
thereof or to ény other person for any loss incurred by it under or
by reason of any such contract, transaction or act; nor shall any
such director‘or directors or ,0fficer or offigers bg,aqggpptable

for any gains or profits realized thereon.
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ARTICLE X.

This corporation reserves the right to amend, alter,
change or repeal any provisions contained herein in the ﬁaﬁher now
or hereafter prescribed by law, and all rights conferred on
stockholders herein are granted subject to this reservation.

IN WITNESS WHEREOF, I, the undersigned subscribing
incorporator, have hereunto set my hand and seal for the purpose of
forming this corporation under the laws of the State of Florida,
and I hereby make, subscribe, acknowledge and file in the office of
the Secretary of State of the State of Florida these Articles of
Incorporation and certify that the facts herein stated are true,

s
all on this 1 day of October, 2001. Shareholder approval of this

Restatement is required.
Q&CL ,e/é/r ___(SEAL)
Richard Lantinberg :

jﬁf@m-:{;cmim'
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STATE OF FLORIDA
CQOUNTY OF DUVAL

Before me personally appeared this day Richard J.
Lantinberg the party to the foregoing Rmended and Restated Articles
of Incorporatioﬁ, who is personally known to me or has produced as
identification, and to me known to be the individual described in
and who executed . the foregoing,Amended and Restated Articles of
Incorporation <and who acknowledged before me that he made,
subscribed and acknowledged the foregoing Amended and Restated
Articles. of Incorporation as his voluntary act and deed and that
the facts set forth therein are true and correct, and who did take
an oath.

s%
WITNESS my hand and official seal on this day of

September 2001. /ilar\/\jﬂﬁ

Slgﬁh&gre of Notary Publ.

~ KAREN E MILLER

S5 A TL MY COMMISSIONS CC 97527
EZ : EXPIRES: January 29, 2005 - =
o .‘3@‘ EundadmmNolaryPubqr’cUndefwmers %MU 5 - M ’L/L.C]e)
7 Printed Wame of Notary Public,
Notary Publiec, $tate and County

aforesaid ) 2
My commission expires:
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ACCEPTANCE BY REGISTERED AGENT

Having been named to accept service of process for
CHILLOUTS,INC., a Florida professional service corporation, "at the
place designated in the Amended and Restated Articles of
Incorporation of said corperaticn, I hereby accept such appointment
and agree to act in this capacity, and agree to comply with the
provisions of law relating to keeping said office open. I further
acknowledge that I am familiar with, and accept, the obligations

imposed upen registered agents, including the obligations imposed

by section &07. 5, ?}orlda Statutes.

b=t

Registere gent
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