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FLORIDA DEPART

Glenda E. Hood
Secretary of State

April 16, 2004

CorpDirect Agents, Inc.

]1_03 N. II\:’Ierilclian St. PLEASE Give A

ower Leve

Tallahassee, FL. 32301 DATE 25 FILE éASI%BMIss’W
SUBJECT: ORIGINAL GEAR, INC.

Ref. Number: P02000039258

We have received your document for ORIGINAL GEAR, INC. and your check(s)
totaling $35.00. However, the enclosed document has not been filed and is being
returned for the following correction(s):

If an amendment was adopted by the incorporators or board of directors without
shareholder action, a statement to that effect and that shareholder action was not
required must be contained in the document.

If you have any questions concerning the filing of your document, please call
(850) 245-6907.

Annette F{arhsey
Document Specialist
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ARTICLES OF AMENDMENT G "}Z

TO THE i B, <o
ARTICLES OF INCORPORATION OF 47/, ¢ ,
ORIGINAL GEAR, INC. A Y4
L
AR
Pursuant to the Florida General Corporation Law /(f :’;:;/2:’.-;’-”
2

ORIGINAL GEAR, INC., a Florida Corporation, hereby files this AMENDMENT TO THE
ARTICLES OF INCORPORATION pursuant to Sections 607,.0602 and 607.1002 of the Florida
Business Corporation Act;

A The name of the Corporation is Original Gear, Inc. (the “Corporation”),

B. The following Amendment to the Articles of Incorporation was adopted by all of the
Directors of the Corporation on March B}, 2004 in the manner prescribed by Section
607.1002 of the Act:

RESOLVED, that Article IT of the Corporation’s Articles of Incorporation shall be
amended in its entirety to read as follows:

ARTICLE 11

The principal place of business address:
1421 Banks Road,
Margate Fla, 33063

The mailing address of the Corporation
1421 Banks Road,
Margate Fla, 33063

C. RESOLVED, that Article IV of the Corporation's Articles of Incorporation shall be
amended in its entirety to read as follows:

ARTICLE IV
The total amount of Fifty Million (50,000,000) shares of common stock is
authorized to be issued at the discretion of the board of directors.

Three shares of preferred stock (the “Preferred Stock™) are authorized to be issued
by the Company with two shares of Preferred Stock to be issued to Mr. Oronde
Gadsden and the remaining one share of Preferred Stock to be issued to Mr. Janon
Costley.

Each share of Preferred Stock shall be entitled to vote on all matters submitted to the
common shareholders, and each share of Preferred Stock shall possess voting power equal to
seventeen percent (17%) of the total voting power of all of the common shares, thereby
resulting in the three shares of Preferred Stock possessing fifty-one percent (51%) of the
voting power of the common stock and thereby maintaining voting control of the all issues set
forth to common shareholders



—

D. RESOLVED, that Article VII of the Corporation’s Articles of Incorporation shall be
amended in its entirety to read as follows:

ARTICLE VI

The Board of Directors of the Company shall consist of up to 5 members, who shall serve as
directors until resignation or until his successor is duly elected and qualified, at each annual
meeting of the shareholders. The Board of Directors of the corporation shall be as elected by
the shareholders, and the Officers of the corporation shall be as appeinted by the board of
directors, respectively pursuant to the bylaws and shareholder agreement (if any) of the
Company.

E. . RESOLVED, that Article VIII of the Corporation’s Articles of Incorporation shall be
amended in its entirety to read as follows:

ARTICLE Vii]

Article VIII shall be deleted in its entirety.

F. RESOLVED, that Article IX of the Corporation’s Articles of Incorporation shall be
amended in its entirety to read as follows:

ARTICLE ]
The Corporation shall elect to be a C Corporation as provided in the United States Internal

Revenue Code, as amended, as of the date hereof, unless and until a vote by unanimous
consent of the Shareholders to be an S-Corporaticon.

IN WITNESS WHEREOF, these ARTICLES OF A/ A
INCORPORATION OF ORIGINAL GEAR, INC. have/bee
April 2004,

0 florne GoiaDer

[FRINT OR. TYPE NAMEF]




RESOLUTION
BY UNANIMOUS CONSENT
OF
THE SOLE SHAREHOLDER
1 THE BOARD OF IRECTORS
QF
ORIGINAL GEAR, INC,

Cngimal Ge.ar,_ I 1., & Florida corporation {the b(.?i“lpdﬂ'y 9, do nnr:-:b.f ddby'ﬂ and consent to the ador
the following resolﬂﬂons by unanimous written copsent in lien of a meeting pursuant 1o Florida Statutes ag if

said resolutions had boen adopt d at a meeting duly called and held:

WHEREAS, the Company seeks to restruciure its share authorization, issuances and ownership; and
make such ot m.i‘ 211 er* dments 10 the arti 1::5 uf‘ ACOTPG D‘i as s&t ‘F'ort h s:ﬁr,n and

P

WHERFEAS, in c:cmmcflon thersv.x*h the Ccmp&n v desiras io increase the number of authonz..d sl*ar&
and wpon such, issue adumonai snares to the’ current sole sharehoider as well as_xssuc shares to certain other

individugals;, L

NOW TP{E‘IEFOR::, BE IT. '

- "{LSJIJ’E;}, that the Cs:smpauv ﬁle afl Amendment 10 the Arm,}e of I“n,orporatlon il the form ‘
of the Amendmernt a‘me\eammr’n amo*;g other things, increases the number, of suthorized shares -
from 10,000 to Fifty Milli on (50,000,000} Shares: and the Amendment, in the form annexsd hersto, 5
hereby approved and ranﬁud in all respects, and the Company, and its Ofﬁcer:: are authorized to ccccute
deliver and file the Amendment i in the form annexed hereto me&udm‘g any revisions, amendmmts and
supplements therelo), cz‘ong with iany other cortificates, instruments or othed docu,ncn {§ appropriaic ;n
cupnection therewith, and {o ;a!\ guy wad ait such fis ther action, as shay be dueined neSessALY, . e
appropriaie or ﬂps;rd}ﬂp hw gvn'r ﬂpnr@nﬁw%ﬂ gfﬁr‘nr ingbgil"nmnaﬂj it conneg %Jr,?x‘ih the Toregoin

\5
nnectio
resolution; and.it is fu.mer

T e e R

AND YT IS FURTEER RESOLVED, that Article VEI of the A &fms,.c'normm

- - ;5 ..\-‘.'"

ameonded and . rest atad 1o TOaC

The (018l amount of Tl y Miltion (59,60 GUHO} :,haub 0‘ comnon ‘-f.ﬁ\.hib 2.:&0:1 CE -
be isued at the di i b a.'lx.fi ecm.s Tt N

‘Vhree shares of nretcz red stock (the “Preferred Stock™) are authorized with two shares ot
I'referred Stock to be.issued to Mr. Gronue uada.deq and size iemaimn'x one share of
Preferred Stock o be ssued to My Janon € o«:f,ey D

Bach share of Pre.en’ed St ock shall be entitled 1o vote on all matters "ubmstta.x ta the cammon
shareholders, and sach share of Preferred Stdck shall possess voting power equal to seventeen
perce’;" {17%) of the yotal voting power f all of the common shares, tmrehy asulting in the thrae
shares of Praferred Stock possessing Bfty-one pereent {51%) of the voting power of the somimorn,
ntaining voting centml c:-f *be al! issues set f‘onh to commeon sharcholders

steck and thereby mat



ANDITTS FURTHARR RESOTVED thai Ariicle VIT of the Articley of Tncorporation ig hereby
amended and shall be deleted and rostated to read as foliows
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serve as directors until resignabic
meeting of the sharsholders. The Board of Directors of ihe corporation sha‘nl be as elected by the
sharcholde-rs, and the Officers of the corporaticn shall be as appomted by the board of directors,

respeciively pursuant 1o the bylaws and shareholder agreement {if any) of the Company.
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AN VE IS KURPHIKE RESOLVED (hat Article X of the Arricles of Incorporation is here
amended and restated 1o read as follows: '

The Corporation shall elect to he a C Corporation as prm'ided in the United States internal Revenue

Cpde, as amended, z2s of the date }ereof uniess and uniil a voie by unanimous consent of the

Shareholders to be an S-Corporn 250“1

AND IT IS FURTHER RESOLVED: waiver of any notice of meeting of the Shareholders and
Board is hereby waived pursuant to Fiorida C orporate Statufes (See 6G7.0822 and 607.0823), and that
notwithstanding anything to the conha,rj,r contained in the Certificate of Ihcmpomm\,n or the by-}aws of

o

the Corporation, the written consent of the Share‘ml ers and/or Board amnmmmb the §i ;me&, rb
resolutions may be executed 1 10 cnuntemarls and/or by Tacmmde '

RIS,

w

x'ai D' lT FURTH FR R EBGLV ED that the aforementicned asmt.uon-z were applOVEd_
without a formal nh’ WE‘.‘,HefP m,e wg as ﬂe-'n‘.zited by :\ J:c&e ’L Sectinn !0 ﬁ,‘;‘ the Campa"" 5B Bylaws.

v

WE LERTIF ‘ﬂhat suant to Aﬁmie IL Secnon 10 of tthmoratmn s Bylaws w,r;ttf:n
consent was received by & ocmoiders holdmg not less than the minimum number of votes thit wo would
have been necessary Lo authorize or take these actions at @ meeting 4t wmgh aif sharey entitled to. v‘?.&e'.
wers nregent and voled i};_a_d cnc‘h 1-ncef;m7 bm:q hPIH T . P oo T

mleily 25 e a 1ml

the Corporation’s By}uws

WH THRTH’FR "F’R i ! ‘r’ {hat ihe- Fnﬂowmg p(,raons w'm_)f-,ce gmnune qgn?iur(—'« arpr:‘ir cm the ) _
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following page, \.onstxtuie *hﬂ cnt’rc board c>*L d ecto*‘s for the Ccmor&ixof}_ _
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This consent may be ekecutuj h anv number of L.ounterparts and, notwithistanding that any of f the
Directors did not_execute the same counterpart, each of such counterparts (and facsimile co,nes ‘of sich
counierparts, if elecironically demered) Hall, for all purposes, be an o 'r“zqi a'zd al s OUntesparts
shall constiuie one and the same instrament. . Delivery of an exe t ‘ ture pags o

this consent by 'lnipr.r\mr-\r th\” 1)3 ag-effectiva a8 dp;nreﬂr nfama an
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Dated: % e - THE SOLE

Nam'e}:(_f)'ran_de _G?;E;dcﬁ" e
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