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EXHIBIT {
AMENDED AND RESTATED pm R
ARTICLES OF BO\fCDRPORA.mﬁ “aii T
¥ . i ‘::
YOUTH ENHANCEMENT SYSTEMS, INC. R
R
Vo T8 o
ARTICLET - =
CORPORATE NAME ey WY
D2
The name of the corporation is Youth Eghancement Systerns, Inc. (the “Corporation™). Em
ARTICLEX
PRIN
The initis} street address and mailing address of fhe principat office of the Corporation is:
4770 Biscayns Boulevard
Suite 1400

Migmnd, Florida 33137

ARTICLE I
CAPIT TH

The aggregate number of shares of ail clesges that the Corporation shalf have authority to issue is Five
Hundred Miflion (500,006,000) shares, of which Four Hundred (404,000,000} ghares shall have & par value of
£,0001 and shafl be a clasg designated as “Common Shares™ and of which One Hundred Million (100,000,000}
shares shall have 2 par value of $.0001 zod shall be a class designated 23 “Prefirred Shares”

A, . Each Common Share shall entitle the holder thereof to one vote. No holder
of the Cotmnion Shares shall be entitled to any ripht of curmlstive voiing,

B, Profegyed Shares. Profarred Shares may be jgsusd from time to time in one or more series, sach
such series to have distinchve serial designztions, a5 samne shall hepeafier be determined in fhe resolution o
resplutions providing for the issuance of such Preferred Shares from time to time as adopted by the board of
directors of the Corporstion (the “Boatd of Dircctors™ ) purgnant to the suthority to do so, which autherity is hereby
vesied in the Board of Directors.

1. Each series of Prefersed Shares may: {8) have such snnber of shares; (b) have such
voting powsrs, Bl or limited {c) may be without voting power; éd) be redeemable or convertible at such ime or
tirnes and at such prices; (=) entifle fhe holders thereof to receive distributions calculated in any manner, including
but not limited to dividends, which may be cumulative, non-cunmlative or partfally curmulative, 8t such rate o
gates, on such conditions, from such date or dates, at such times, and payable in preference fo, or i such relation
to, the dividends pavable on any other class or classes or series of shares; ‘}i} bave such preference over any other
class of shares with respect o disiributions, inzluding but not Nmited to dividends and distributions upon
diseointion of the Corporation; {g) be made convertible into, or exchangsalile for, shares of any other class or
classes (except the class having prior or superior rights and preferences as to the dividends or distiibution assets
tpon liguidation) or of auy other series of the same or any other clesg or classes of shares of the Corporation at
sach price or prices or at such rates of exchange, and with such adjustments: (b} be entitled fo the benefit of &
sinking g or prrchage fand {0 be applied to the porehese or redemption of shares of such series in such amount
or amounts; (i} be entitled 1o the benefit of conditions and restrictions upon the creation of indebtedness of the
Cotporgtion ot any subsidiary, upon the issue of any additjonal shares (including additional shares of such series

g. Edward H. Qilben, Esg,
3 5100 Town Center Circle, Suite 330
Boca Raton, Florlda 13488
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or pfany other series) and upon the payment of dividends or the making of other distributions on, and the purchass,
redemption or other asquisition by the Corporation or any subsidiary of any outsiznding shares of the Corporation;
and (7} have such other relative, participating, optional or other special rights, and quakifications, limitations or
restrictions, ad stated in the resolution or resolutions adepted by the Board of Directors providing for the issuance
of any series of Preferred Shares.

2. Except where otherwise set forth in the resclution or regolutions adopted by the Board of
Drirectors providing for the issuance of any series of Preferred Shares, the number of shares comprised in such
seriss may be increased or deoreased (but not below the nusnber of shares then outstanding) from tme to tme by
Like action of the Board of Directors.

3 Bhares of any series of Preferred Shares which have been redeemed (whether through the
operation of a sinkdng fund or otherwise) or purchased by the Corporation, or which, if convertible, were
exchangeable, have been converted into or exchanged for shares of any other class or clasges, shall have the status
of autherized and unissned Preferred Shares and may be relssued as 2 part of the series of which they were
originally a part or may be reclassified and reissued as part of & new series of Preferred Shares io be created by
resolution or resolutions of the Board of Directors or ag part of any other series of Preferred Shares, all subject to
the conditions or restrictions on issuance set forth in the resolution or resolutions adopted by the Board of Dirsetors
providing for the issue of any series of Preferred Shares and {o sny filing required by law.

In accordance with Section 607.10025(7) of the FBCA, wpon the effectivencss of a Combination (es such
term is defined in Section 607.10023(1) of the FBCA, the anthorized shares of the class or series affected by the
Combination shall not be reduced or otherwise by the percentage by which the issued shares af such class or series
were reduced 18 & result of the Combination.

ARTICLE IV
REGISTERED AGENT

The registered agent and straet address of the registered office of the Corporation is:

E.H.G. Resldent Apgents, Inc.
5100 Town Center Clhicle, Suite 330
Boea Raton, Florida 33486

ARTICLEY

The oame and sddress of the Incorporator of the Corporation was:

Christopher P. Keily
11098 Biscayne Boulevard, Suite 205
Miami, Florida 33161

ARTICLE VI
AFFILIATED TRANSACTIONS

The Corporation expressly elects not to be govemed by Section §07.0901 of the Florida Busitess
Corporation Act, as amended from tme to Gme, relating fo affiliated trangactions.

() Edward H. Gilbert, Esq.
{v.} 5100 Town Center Circle, Suite 330
Bocz Baton, Florids 33486
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ARTICLEVI
CONTROL SHARE ACQUISITIONS

The Corporation expressly elects not 0 be coversd by Section 607.0902 of the Florida Business
Carporation Act, a5 amended from time to fime, relating to control ghare acquisitions.

N WITNESS WHEREGF, the undersigned, being the President of the Corporation, has executed thess
Amended and Restated Articles of Incorporation this 31st day of July, 2004.

ByY:
in Sepe, Pragident
Edword H. Gilly 3
%3 5100 Town Cmgrt‘cimr%le, Suite 330
Boca Rateny, Florida 33486 :
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REGISTERED AGENT

The undersigned hereb tiemcpts the appointment a3 registersd agent of YOUTH ENHANCEMENT
SYSTEMS, INC,, contained in Arnended and Restated Articles of Incorporation and states that the
unders:gneé is familiar with and acccpts zhe obligations set forth in Section 607.0568 of the Florida Buainess
Corporstion Act

£.1.0G. RESTHENT AGENTS, ING-™

[

Pate: July 31, 2004 By:
Edward H. Gilbert, President

(&)} Bdward H, Gilbert, Bs
{b.} 5100 Town Center mei:, Buite 330

Bocs Raton, Florida 33485
c. 36113618300 U ECOADRMYTSOCE IS B0 00 N A mended aruf Rastitad Articles ozmwmmu‘-g:
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CERTIFICATE
OF
YOUTH ENHANCEMENT SYSTEMS, INC.
{the “Certificate”)

THE UNDERSIGNED, being the President of Youth Enhancement Syatems, Inc., a Florida corporation
{the “Corporgtion™), hereby certifies the following:

i Pursuant to Section 607.1007 of the Florida Business Corporation Act {the “FBCA”}, the board
of directors of the ngpomﬁon {the “Board™} hasg, by action by written consent of directors [;;guzm to Section
607.0821 of the FBCA (the “Director's Action™), on July 31, 2004 restated the Articles of Incorporation of the
Corporation (the “Restated Articles™), A true and correct copy of which Restated Articles are attached heveto ag
Exhibit §. :

2. The Restated Articles contain umendments (the “Amendments”} to the axticles of ineorporation,
as previously amended, which Amendments require sharsholder approval. Such Amendments were duly adopted
on July 31, 2004, by action by written consent of shareholders pursuant to Section §07.0704 of the FECA (the
“Sharcholder Action™), aud sueh Shaveholder Action was sufficient for approval,

3. The date of this Certificate iz July 31, 2004,

Youth ment Syatems, Inc.

By:
Kevin Sepe, President

2 Edward H. Qilbert, Bzq,
N 5100 Towit Canter Circle, Suite 330
Boca Raton, Florida 33486
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