Y

IAN-21-03 TR §:25 M

rporations : : j ’ % E P

Florida Department of State
Division of Corporations
Public Access System

' -

PR

. Electronic Fxln;g_

Cover Sheet
EE—=— . e e -3 W
Nole Please print th:s page am:! use it 4% & cover sheet, Type the fax audzt

number (shown below) on the top and bottom of all pages of the document.

(((H03000014034 0Y))

page. Domg so will generate anoﬂrer COVET shcct
Ta:

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
Divisieon of Corporations
Fax Number

- —

(850} 205-0380
Froms:
Account Name 1 FILINGS, INC, D o
Account Numbar ¢ 072720000101 O3
Phone : (850)385-8735 T emg
Fax Number. s [954)641-4192 ™A ::x:; i3
o o _ :}g_ﬁ e
= (’,;:;-"" ™~ roﬁi
o &2 (ﬁm - -
R - Ao 2 VT
v T (E’ . v e v e e o o — _ . . o ;.ﬁ'f'\ sy
L - %E - ke IR T L ETES -'__é%m i e 22 T 2R N ..:ﬁ_-:ﬁ! - N B
= = < : = : ' =5 = C
= o BASIC AMLNDMENT =
<o = 2 -
r.‘.-b - oY
bhe O
[os R
[

3
3

ADVANCED SPORTS TECHNOLOGIES, INC

Certificate of Statug” = — -
it ] S
Certified Copy 7 . 1
Page Count T
[Estimated Charge

14
ge  — || s43.75

i e A

P

L

e -
[ S g ~. ey

hitps flf:,cf&sl.dos.slata.ﬂ.:f;/sc'riptsfeﬂlcow exe




AN-20-03 TUE 6025 AM , b, 2

HoSC 103
D G

o g

AMENDED AND RESTATED 25 % T
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The undersigned hereby adopts the following AMENDED AND
RESTATED ARTICLES OF INCORPORATION pursuant to the provisions
of section 607, 1003 of the Florida Business Corporationt Aot and does
herehy certify as follows:

KIRST:  That the Board of Directora of the Corporation by wnanimous
writtet, ¢onisent duly adopted resolutions on January 8, 2003
proposing and declasing advizable that the Certificate of

Ineorporation of the Corporation be amended and restated in its
enfirety, as follows: -

ARTICLE 1. Name
The name of this Corporation is:
ADVANCED SPORTS 7ECHNOLOGIES, INC.

ARTICLE 2. Puxpose

The puxpose for which this Corporation is formed is fo conduct any
iawiid business allowable by the Laws of the State of Florida.

ARTICLE 3. Registered Office; Registered Agent

The addreas of the registered office of the Corporation is 9700 Vin
Imilie, Hooa Raton, FL 33428 and the name of its registered apent at such
address is Curtis L. Olschansky.
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ARTICLY 4, Principal Office
The buginess address of the Corporation's principal office is:

9700 VIA EMILIE
BOCA RATON, FL. 33428

ARTICLE 4. Duration

The Corporation is to commence its corporate existence on the date of
subseription and acknowledgement of these Artioles of Incorporation and
shal) exist perpetually thereafler until dissolved according to law.

ARTICLE 6. Directars

6.1 Number: The number of directors of the Corporation shall be subject
to the Corporation's bylaws (the "Bylaws).

6.2 Termy; Each director shall hold office until hig or her successor shall
be elected and shall qualify, or uniit he or she shalt resign or be removed as

set forth below.

6.3 Powers of Directors: Stbject to the limiations contained in the
Articles of incorporation and the Corporation law for the State of Flarida
concerning comarate astion that must be authotized or approved by the

shareholders of the Corporation, all corporate powers shall be exercised by
or under the asthority of the board of direetors, and the business and affairs

of the Corporation shall be controlled by the board.

6.4 Removal of Directors: Any directots, any class of directors or the
entire Board of Directors may be removed from office by stockholder vote at
any time, without assigning any cause, but only if the holders of not Iess
than two-thirds (2/3) of the cutstanding shaves of capilal stock of the class of
Common Stock which elected such director shall vote in favor of such

removat,
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ARTICLE 7.

Reserved

ARTICLE 8. Capitalization

8.1 Authorized Shares: The total mmber of shares of capital stock that
the Corporation has the authority to issue in one hundred twenty million
(120,000,000). The total number of shares of common stock that the
Corporation is authorized to issue is one hundred million (100,000,000) and
the par value of each share of such common stock Is one-hundredth of one
cent ($.0001) for an aggregate par value of ten thousand dollars ($10,000).
The taisd munber of shares of preferved stock that the Corporation is
anthorized to issue is twenty million (20,000,000} and the par value of cach
share of such preferred stock is onc-hundredih of one cent (5.0001) for an
aggrogate pay value of two thousand dollars ($2,000),

8.1 Righta for Preferred Sharcs: The board of divectors is expressly

“authorized to adopt, from time to time, a reschudion or resolytions providing
Tor the issue pf preferred stock in one or more series, to fix the number of
shares in each such series and to fix the designations and the powers,
preferences and relative, participating, optional and other special rights and
the gualifications, limitations and restrictions of such shares, of each such
series, The authority of the board of directors with respect to each such
serigs shall include 8 determination of the following, whinh may vary as
batween the different series of preferred stock:

{a) The number of shares constituting the series and the distinctive
designation of the serics;

o 300wy 03Y -
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{b) The dividend rats on the shares of the series, the condilions and dates
upon which dividends on such shares shall be payable, the extent, if any, to
which dividends on such shares shall be cumulative, and the relative rights
of prefersnce, if any, of payment of dividends on such shares;

{¢) Whether or not the shares of the seties are redeemable and, if
redeemablo, the time or times during which they shall be redeemsble and the
amount per share payabie on redemption of such shares, which amount may,
but need not, vary according to the time and circumstances of such
redetption,

{d) The amount payable in respect of the shares of the series, in the event
of any liquidation, dissolution or winding up of 1his Corporation, which
amount may, but nieed not, vary according to the time or clrcumstances of
such action, and the relative rights of preference, if any, of payment of such
SMount;

(e) Any requirement as ta a sinking fimd for the shares of the series, or
any reguirement as to the redeniption, purchase or other retirement by this
Corporation of the shares of the series;

() The right, if any, to sxchange or convert shares of the series into other
securities or property, and the rate or basis, time, manner and condition of
exchsnge or conversion;

{g) The voting rights, if any, to which the holders of shares of the series
shall bs entitted in addition to the voting rights provided by law; and

{iy Any other tenns, conditions or provisions with respect to the series
fiot inconsistent with the provisions of this ARTICLE or any resolution
sdopted by the board of divectors pursuant to this ARTICLE. The munber of
suthorized shares of preferrad stock may ba increased or decreased by the
affirmative vote of the holders of a majority of the stock of this Cetporation
entitled to vote at & maeting of shareholders. No holder of shares of
preferrad stock of this Corporation shall, by reason of such holding have any
preemptive right to subscribe to any additional {ssue of any stock of any
¢lass or series nor to any security convertible into such stogk.

30000 Y23
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8.2 Statement of Rights for Common Shares:

(a) Subject to ahy prior rights to receive dividends to which the holders
of shares of any series of the preferred stock may be entitled, the holders of
shares of common stack shall be entitied to receive dividends, if and when
declared payable from time to time by the board of directors, from funds
legatly available for payment of dividends.

(b} In the event of any dissolution, liquidation ot winding up of this
Corporation, whether voluntary or involuntary, afier there shall have been
pald to the holders of shares of preferred stock the full amounts to which
they shall be entitled, the holders of the then outstanding shares of commen
stock shall be entitlad to receive, pro rata, any remaining assets of this
Corporation available for distribution to its shar¢holders. The board of
directors may distribute in kind to the holders of the shares of common stock
such remaining assets of this Corporation or may sell, transfer or otherwise
diasposs of alt or any part of such remaining assets to any other Corporation,
tnust or entity and receive payment in cash, stock or obligations of such other
Corporation, trust or entity of any combination of such cash, stock, or
obligations, and may sell all ac any part of the cansideration so recgived, and
may distribute the consideration so received of any balance or proceeds of it
1o holders of the shares of cominon stock. The voluntery sale, conveyance,
iease, exchange or tranafer of all or substantially all the property or asscts of
this Corporation (unless in connection with that event the dissolution,
liquidation of winding up of this Corporation is specifically approved}, or
tha merger or consolidation of this Corporation into or with any other
Corperation, or the merger of any other Corporation into if, or any purchase
or redemption of shares of stock of this Corporation of any ¢lass, shall not be
deemed to be a dissolution, liquidation or winding up of this Cotporation for

the purpose of this paragraph (b).

{c) Except as provided by law or this certificate of incorporation with
respact to voting by class or series, each outstanding share of common stock
of this Corporation shall entiile the holder of that share to one vate on ¢ach
matter submitted to a vote at a meating of shareholders.

HROI0000/ FOIY
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(d) Such numbers of shares of common stock as may from time to time be
required for such purpose shall be reserved for issuance {i) upon conversion
of any shares of preferred stock or any obligation of this Corporation
convertible into shares of common stock and (ii) upon exercise of any
options or warrants to purchase shares of commeon stock.

ARTICLE 2, Shareholders

9.1 Amendment of Bylaws: The board of directors has the power to
make, repeal, amend and alter the bylaws of the Corporation, to the extent
provided in the bylaws. However, the paramount power to repeal, sirend
and alter the bylaws, or (0 edopt now bylaws, is vested in the sharsholders.
This power may be exercised by a vote of 3 majority of shareholders present
at any annual or special meeting of the shareholders, Moreover, the directors
have no power to suspend, repeal, emend or otherwise alter any bylaw or
portion of any bylaw s0 enacted by the shareholders, unless the shareholders,
in enecting any bylaw or portion of any bylaw, otherwise provide.

9.2 Personal Liability of Shareholders: The privale property of the
shareholders of this Corporation is not subject to the payment of corporate
debts, axcept 10 the éxtant of any unpaid balance of subscription for shares.

9.3 Denial of Preemptive Rights: No holder of any shares of tlie
Corporation of any class now or in the future anthorized shall have any
preemplive fght as such haolder (other than such right, if any, &s the board of
directors in its discretion may determine) to purchase or subsoribe for any
additional issues of shares of the Corporation of any clasa now or in the
future authorized, nor any shares of the Corporation purchased and held as
tregsury shares, or any part paid receipts or allotment certificatss in respest
of any such shares, or any securities convertible into or exchangeable for any
such shares, or any warrants or other insiruments evidencing rights or
options to subscribe for, purchase or otherwise acquire any such shares,
whaether such shates, receipts, certificates, securities, warrants or other
inztruments be unissued, or issued and subsequently acquired by the
Corporation; and any such shares, receipts, oertificates, securities, warrants
or othar instruments, in the diseretion of the board of directors, may be
offered from time to time to any holder or holders of shiares of any class or
classes to the exclusion of all other holders of shares of the same or any
other ¢lass 4t the time outstanding.

OB o A K -
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9.4 Voting Rights: Except as otherwise expressly provided by the taw of
the State of Florida or this certificate of incorporation or the resolution of tha
board of directors providing for the issue of a series of preferred stock, the
holders of the common stock shall possess exclusive voting power for the
election of directors and for all other purposes. Every holdat of record of
common steck entitled to vote and, ¢xcept as otherwise expressly provided
in the resolution or resolutions of the board of directors providing for the
issue of a series of preferred stock, every holder of record of any series of
preferred stack at the time entitled to vote, shell be entitled to one vote for
gach share held.

9.5 Actions By Written Consent: Whenever the vote of shareholders at a
mesting of shareholders is required or permitied to be taken for or in
connection with any corporate aclion by any provision of the Corporation
law of the State of Florida, or of this certificate of incorporation or of the
bylaws autherized or permitted by that law, the meeting and vote of
sharcholders may be dispensed with if the proposed corporate action is taken
with the written consent of the holders of stock having a majority of the total
number of votes which might have been cast for or in connection with that
action if a meeting were held; provided that in no case shall the writien
consent be by the holders of stock having less than the minimum percentage
of the vote required by statute for that action, and provided that prompt
notice i3 given 10 all shareholders of the taking of corporate action without 2
meeting and by less than unarimous written consent,

ARTICLE 10, Amendments

The Corporation shall bs deemed, for all purposes, to have reserved the
right to amend, alter, change or repeal any provision confained i its articles
of incorporation, as amended, to the extent and in the manner now or in the
future permitted or prescribed by statute, and all rights conferred in these
Articles upon shareholders are granted subject to that reservation,

ﬁ@mmfw:ij’
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ARTICLE 11, Regulation of Business and Affairs of Corporation
11.1 Powers of Board of Directors

{2} In furtherance and not in limitation of the powers conferred upon the
board of directors by statute, the board of directors i8 expressly authorized,
withont any vote or other action by sharcholders other than such as at the
titne ghall be expressly required by statute or by the provisions of these
Articles of incorporation, as amended, ot of the bylaw, to axercise all of the
powers, rights and privileges of the Corporation (whether expressed or
implied in these Articles or confetred by statute) and to do all acts and things
which may be dane by the Corporation, including, without Jimiting the
gtneratity of the 2bove, the right to;

(1) Pursuant to a provision of the bylaw, by resolution adopted by a
majority of the actual number of directors electad and qualified, to designate
from among its members an executive cotnmittes and one or mors other
committeas, each of which, to the extent provided in that resolation or i the
bylaw, shall have and exercise all the authority of the board of directors
except as otherwise provided by law,

(i) To make, alter, amend or repeal by]aw for the Corporation;

{ili) To authorize the issunice from time to time of 3} or any shares of
the Corporation, now or in the future authorized, part paid reczipts or
allatment certificates in respect of any such shares, and any securities
convertible into or excliangeable for any sttch shaves (régardless of whether
those shares, receipts, certificates or securities be unissued or issued and
gubsequently acquired by the Corporation), in each case to such
Corporations, associations, partnerships, firms, individuals or others
{without offering those shares or any part of thein to the holders of any
shares of the Corporation of any class now or in the future authorized), and
for such consideration (regardless of whether more ot less than the par value
of the shares), and on such terms as the board of directors from time to time
in its discretion Jawfully may determing;

o o000 $03Y -
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(iv) From time to time to create and issue rights or options 1o subscribe
for, purchase or otherwise acquire any shares of stock of the Corporation of
gy class now or in the future authorized of any bouds 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 ¢lass now or in
the fulure authorized);

{¥) In firtherance and not in limitation of the provisions of the above
subdivisions (iii) and (v), fom time to time 1o establish and amend plans fox
the distribution among or salé to any one of more of the officers or
empioyees of the Corporation, or any subsidiary of the Corporation, of sny
shares of stock or other securitias of the Corporation of any class, or for the
grant to any of such officers or employees of rights or options to subseribe
for, purchase or otherwise acquire any such shates or other secutities,
without 1 any case offering those shares or any pari of them to the holders
of any shares of the Corporation of any class now or in the future authorized,
such distribution, sale or grant may be in addition to or partly in lieu of the
compensation of any such officer or employee and may be imade in
congideration for or in recognifion of services rendered by the officer or
employee, or to provide him/her with an incentive to serve or to agrse to
serve the Cotporation or any subsidiary of the Corporation, or othérwise as
the board of diractors may determine; and

(vi} To sell, lease, exchange, mortgage, pledge, or otherwise dispose of
or encumber all or any part of the assets of the Corporation unless and
except 1o the extent otherwisa expressly requirad by statute,

{b) Thie board of directors, in its discretion, may from time to time:

(i) Declare and pay dividends upon the authorized shares of steck of the
Covporation out of any assets of the Corporation available for dividends, but
dividends may be declared and paid upen shares issued as partly paid only
upon the basis of the percentage of the consideration actually paid on those
shares at the time of the declaration and payrnent;

{ii) Use and apply any of its asscts available for dividetds, subject to the

provisions of these Articles, in purchasing or acquiring any of the shares of
stovk of the Corporation; and

830000 1503
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(iii) Set apart out of its assets available for dividends such sum or sums
as the board of directors may deem proper, as a reserve or reserves io meet
contingencies, or for equalizing dividends, or for maintaining or increasing
the property or business of the Corporation, or for any other purpose it may
deem conducive to the best interests of the Corporation. The board of
directors in its discretion at any time may increase, diminish or abglish any
such reserva in the manner in which it was created.

11.2 Approval of Interested Director or Officer Transactions: No
contract or fransaction befwesn the Corporation and one or more of its
directors or officers, or between the Corporation and any other Corporation,
partnership, association, or other organjzation in which one or more of its
directors or officers are directors ar officers, or have o financial interest,
ghall be void or voidable solely for this reason, or solely because the director
ar officer {s present st or pazticipates in the mesting of the board or
committee thareof which authorizes the contract or fransaction, or solely
because his/her or their votes are counted for such purpose, ift

1. The material facts as to his/her interest and as to the contract ar
transaction are disclosed or are known to the board of directors or the
commiitee, and the board or committee in good faith authorizes the contract
oF transaction by a vote sufficient for such purpose without 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 or are known to the shareholders entitled to vote
thereon, and the contract or fransaction is specifieally approved in good faith
by vote of the shareholders; or

3. The contract or traneaction is fair as to the Corporation as of the time
it (s authorized, approved or ratified, by the board of directors, a committee
thereof, or the shareholders,

Iuterested directors may be counted in determining the presence of a quoruin

at a meating of the board of directors or of a committee that authorizes the
contract or transaction.

He 30000 /42 35
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11.3 Indemnification:

{a} The Corporation shall indemnify any person who was or is & party or
is threatened to be made a party to any threatened, pending or completed
action, suit or progeeding, whether civil, criminal, administrative or
investigative (other than an action by or 1n the right of the Corporation) by
reazon of the fact that he/she is or was a disector, officer, employee or agent
of the Corporation, or is or was setving at the request of the Corporation as a
directar, officer, eniployee or agent of another Corporation, partnership,
joint venture, tust or other enterprise, against expenses (including attomeys'
fee), judgments, fines and amourts paid in settlement actually and
reatonably incurved by him/her in connection with such action, suit or
proceeding if he/she acted in good faith and in a manner he/she reasonably
believed ta be in or not opposed to the best interests of (he Corporation, and,
with respeet to any ¢ritninal gotion or proceeding, had no reasonabls cause to
believe his/het conduct was unfawful. The terinination of any action, suit or
praceeding by judgreent, order, settlement, conviotion, or upon a plea of
nolo contendere or its equivalent, shall not, of itself, create & presumption
that the person did not act in good faith and in a manner which ha/she
ressonably believed to be in or not opposed to the best interests of the
Corporation, and, with respect to any criminal action or proceeding, had
reasonable cause to believe that his/har conduct wias yuniawfil.

(b) The Corporation shall indettwify any psrson who was or is a party or
is threatened to be made a party to any threaterted pending or completed
action or suit by or in the vight of the Corporation to procure a judginent in
its favor by reason of the fact that he/she is or was a director, officer,
employee or agent of the Corporation, or is or was serving at the request of
the Corporstion as a director, officer, employee, or agent of another
Cotporation, partnership, joint venture, trust or other enterptise against
expenses {inciuding asttomeys' fees) actually and reasonably incurred by
himvher in connection with the defense or settlement of such action or suit if
he/she neted in good faith and in g manner he/she reasongbly believed to be
in or not opposed to the best interests of the Corporation and except that no
indemnification shall be made in respect of any claim, issue or matter as 1o
which such person shall have been adjudged to be fiable 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 gotion or suit was brought

ACI00 78Sy
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shall determing upon application that, despite the adjudication of liability b
in view of alt the circumstances of the case, stich persor: is fairly and
reasorably entitled to indemnity for such expenses which such other court
shall deem proper.

{) To the extent that any person referred to in paragraphs (ay and (b) of
this Article has been successful on the merits or otherwise in defense of any
action, suit or proceeding referred to therein or in defense of any claim, issue
or matter therein, he/she shall be indemnified against expenses (including
attorneys’ fees) actually and reasonably incurred by himvher in connection
therewith.

(d) Any indemnification under paragraphs (a) and (b) of this Article
{unless ovdered by a court) shall b made by the Corporation only as
authorized in the specific case upon a detetmination that indewnification of
the direclor, officer, employae or agemt is proper in the circumstances
bevausa he/she has met the applicable standard of conduct set forth in
paragraphs (=) and (b) of this Article. Such determingtion shall be made (a)
by the beard of directors by a majority vote of a quorum consisting of
directors who were not parties to such action, suit or proceeding, or (b) if
stich quorum is not obtainable, or, even if obtainable a quorum of
disinterested directors so directs, by independent legal counsel in 2 written
opinion, or (¢} by the shareholders.

{e) Expenges incurred in defending a civil or crimibgl action, suit or
proceading may be paid by the Corporation ih advance of the final
dizposition of such action, suit or proceeding as authorized by the beard of
directors in the specific case upon receipt of an undertaking by or on behalf
of the director, officer, employee or agent to repay stch amount unless it
shall ultimately be detarmined that he/she is entitled to be indemmnified by

the Corporation as provided in this Asticle,

{f) The indemnification provided by this Article shall not be deemed
exclusive of any other rights to which those seeking indenwification may be
entitled under any statute, bylaw, agreement, vote of shareholders or
disinterested directors or otherwise, both as to action in his/her official
capacity and as to action in another capacity while holding such office, and
shall continue as to a person who has ceased {o be a director, officer,
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employee or agent and shall inure to the benefit of the heirs, executors and
administrators of such a person,

(g) The Corporation shall have power to purchase and imaintain
insuraiice on behalf of any person who is or was a director, afficer,
employee or agent of the Corporation, or is or was serving at the request of
the Corporation as a ditector, officer, employee or sgent of anothar
Corparation, partiership, joint venture, trust or other entevprise, against any
fiability asserted against him/her and incurred by him/her in any such.
capacity, or arising out of his/her status &s such, whether or not the
Corporation would have the power to indemnify him/her against such
liability under the provisions of this Article 11.

(h) For the purposes of this Article, references to "the Comporation”
include all constituent Corporations absorbed in & consolidation or merger as
well as the resulting or surviving Corporation so that any person who is or
was a director, officer, employee or agent of such & constituent Corporation
or is or was serving at the request of such constituent Corporation as &
direcior, officer, employee or agent of another Corporation, parthership,
Joint venture, trust or other enterpriss shall stand in the same position under
the pravisions of this tection with respect to the resulting or surviving
Corporation as he/she would if he/she had served the resulting or surviving

Corporation in the same capacity.

SECOND: The date of adoption of these Amended and Restated Arlicles of
Incorporation was January 8, 2003.

THIRD:  These Amended and Restated Articles of Incorporation were
authorized by the vote of the board of directors followed by the
consent of 8 majority of all outstanding shares entilled to vote
thereon. The number of votes cast by the shareholders was

sufficient for approval.

IN WITNESS WHEREQF, the undersigned director, hereby executes
these Articley of Incorporation thig 8th day of January 2003,

7

Curtis L. Olschansky”

300000 3T
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 607.0301, FLORIDA
STATUTES, THE UNDERSIGNED CORPORATION, ORCANIZED
UNDER THE LAWS OF THE STATE OF FLORIDA, SUBMITS THE
FOLLOWING STATEMENT IN DESIGNATING THE REGISTERED
OFFICE/REGISTERED AGENT, IN THE STATE OF FLORIDA.

1. The nane of the corporation is: Advanced Sports Technologies, Inc.
2. The name and gddress of the registered agent and office is:

Curtis L. Olschansky
9700 Via Emitie
Boea Raton, Florida 33428

Having been named as registered agent and (o gecept service of process for
the abnve stated corporation at the place devignated in this certificate, |
hereby accept the appomiment as registered agent and agree to act in this
vapacity. 1 further agree ta comply with the provisions of all statutes
relating to the praper and complete performance of my duties, and I am
Jamitiar with and aceept the obligations of my position as registered agent,

V7 447// ol

(signaturey’ (daté}

DIVISION OF CORPORATIONS, P. O. BOX 6327, TALLAHASSEE, EL 32314
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