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From: Katie Wonsch

Monday, May 21, 2007 842 AM Page; 2 0f 7

To: 'FL Dept. of State '
HO7000137253 3

Su.bject 000176.68737

Amended and Restated
Articles of Ineurpuraifon
ol
Access Card Systems, INC.
{n Florids corparation)

The ndersigned, acting in his capacity as President of ACCKESS CARD SYSTEMS
INC.. a corporation organized end cxisting under the laws of the Stale of Fiorida (the
“Uorperation”), herebry cetlifics as follows

1 The ramz of the Corparation iy ACCRESS CARD SYSYEMS, INC.  The
Corporarion’s Artlicks of Incorporadoen were originatly flled with the Sceretary of Siare of the

Rtate nﬂ‘lon—dn an March 17, 2003, cflective a3 of Mareh §8, 2003
On or about. May 21. 2007, the shareholders of the Corporatior approved these

2.

vores cuqt for the ameadments being sufliciem for upproval,
The 1ex1 of the Articles of Incurpuration ln:r:.hv aumldcd and restated w n.ud in

Amended and Restared Articles of Incorporation. inctuding all amendmenrs, with the ramber of
3
ity erairely wa folkews;
ARTICLE ]
KAME
The name of the (.mpmtulun is AC(.FbS CARD BYSTEMS, INC. (hereinaller called

he “Corpemtion™.
B AR“CLEII
PAL FFICE AND R

MR
The current address of the principal place of bisiness of the Corporation is |56l

Sawgrass (lorporate Patkway, 4% Floor, Suarise, Florida 33323; such principal place of business

of the Corporation may be relocated to such address as designated by the Board of Lhrectons of
the Curporation {the "Bonrd of Directors™ from lime 1o time. The pame and addrese of the

Corporailon s registered agent in the State of Flortda is Larey J. Huat, 15690 Sawgrass Corporule

ARTICLE 11
EURFOSE
The Corperation is formed 10 engage in any lewful act or activity Jor which corporatipns
may be organized under the Florida Business Corporation Act, Chapier 607, Florida Sintuics (the

Packway. 4* Floor, Sunrise, Florids 33323,

“EBCA™. including any amendments thereto
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To: 'FL Dept. of State '
Subject 000176.68737

From: Katie Wonsch Monday, May 21, 2007 8:42 AM Page: 3 of 7

HO7000137253 3

ARTICLE TV
CARITAL STOCK

Excepl a3 otherwise provided by law, authorized shares of capital suck of the
Corporation, regardless of closs o werics, may be issued by the Corporation, from fine W lime in
such amounts, for such lawiul conmideration and for such corporate purposes uy the Board of
Directors of the Corpomation (the “Baard of Directors™) may trom tine to time determine in its
s0le discretion.  All shares of capital stock when issued atwd filly puid for shall be deemed Gully
paid and non-axsessable. 1he aggregate number of shares o' enpital siock which the Corporation
shall have the authorily 1o tssus is 36,000,000 shurvs of Commoen Siack, par valte $0.001 per
share {the “Gammop Sioek™.

A, Commen Bieck

A statement of the powers, privileges and rights, and the qualifieationy limiations and
restriclivng, in respeet of the Common S10ck of the Corporation, i4 ae follows:

I. CGengal. Al shaces vl Comuwon Stock shali be identical and shall
cotitle the holders therear 1o the swme powers, preferences, gualifications,
lrmiitations, privileges and viber rigghis,

2. Yoling Rigits Fm.h holdcr of record of Comnwn Siuck shall be
entitled o ame vate fnr each share of Commeon Steck standing in such hoider's
name on the hooks of the Corporation.  Except sy vtherwise required by law gr
these Articles of Incarporation or any sharchalders’ agreement 10 which the
Corporation and its shaichoMers may be u purty, the holders of Conmmon Stoek
shall vore tagethar a3 a single clasy on uli metters submitted to shareholders for o
vole (including in conneetion wxlh any action by wrmm consent of share herldcrs),

3. Dividends Subjocl to provisions of Ia.w uld {v these Articles of
Incorporation, the holders af Common Stock shall be emitked i ceceive dividende
ot of funda Tegally availablo theretiore at such times amd in such amounts as the

Board nf Plirectors may determine i ils sole dscretion,

4, Liquidation. Suhjeet 10 provisiens of low ond (o these Ariicks of
Incarpormivn, upon eny liguidation. disselutian or winding up ol the Cerpuration.
whether voluntary of involuniary, after the payment ur provision fur payment of
all dets and Niahilitics of the (.urporatlon, the holders of Currmon Stock shall he
entitled to share ratably in the remaining assels of Lhc Curporation available for

di=tributinn,
B.  Qaotions, Warrants & Rights.
1. The Cotporation may issue options. worrants and rights tot the

purchase of sharws ol uny class or series of the Corpormion. The Poard of
Directors. in its sole discretion, shall detetmine the terma and conditions on which
the uptiony, whrrems or rights ore ivaved, their form and comlent and the

2
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To: 'FL Dept. of State ' From: Katie Wonsch Monday, May 21, 2007 8:42 AM Page: 4 of 7
Subject: 000176.68737

HO7000137253 3

ecomiderntion for which, and fooms and conditions upoa which. the shanes are tu
be issued upar excreise thereol.

2, The terma pnd conditions of rights or option ta purchas: shares of
nay class or seri¢s ol 1he Corperation may include, without fimitation, restrictions
or conditions thot preclude oz limit the exercise, trnster, receipt or holding ol
such rights o options by any persan or persuns, including any person or peesons
owning (bencficially or of record) or offering 1o scquire a specified wumbe o1
peresniage af the outdanding shares of any class or series, or any transleree or
transierecs of myy such person of persans, or that fovalidate or void such righls oz
oprions held by any such persoit or persohs o ony such lransferes ur ransferees,

ARTICLLEY
BOARD OF DIRFCTORS

The Buard of Directors shall consist of not fewer than one rember, with 1he actuni
number of members being fixed in the Bylaws of the Corporation or by resolurion nf 1he Roard
of Directers.  All corporate powers sholl be exercised by or under the authority of, and the
business and alliirs of the Corporation shell be managed under the dirsction of, the Reard of
Directors. Members of the Board of Direetors must he matumal rorsiing who ane st least 18 years
of age but aeed nat be reskdents of Florida or sharehnlders of the Corparaion,

ARTICLEVE  © . ..
[RFCTO“ ACT‘ [T T A y M

Any action required of perm ncd to bc u.kcn ala .nccung. o l]n: Board of Dueululs uz ara
mecting of any chmmittee of the Buoard of Ducctors may be tukgn ‘withuyt n meeting, without
prior notice undl without & vote if the actian is taken by the written consent of ail members of the -
Heard of Dircctors, or of such comumittve of the Board ol Diregtoss, The action must be
- . evidenced by one o more writen eonsents describing- the actien to be nhen and signed by euch
e . direcior, or committes member, which cursent(s) shall be fiked in the minmes of the proceedings - o

of the Bored of Direciors. The zction taken shall be deemed elfective when the last director
signs \he vonsent. unlesy the pongem specitizs otherwise, and shall hawe the effeet of a mecting
vl wnd may be deserihed as such in agy document,

ARTICLE YH | .
CALL UF SPECIAL SHAREHOLDERS MEETING

Exceps a8 otherwise required by applicahle taw, the Coiporation shall not be pyuired to
hold o special meeting ot sharcholders of the Corporation unless: (in addition (0 auy olher
requirements af applicable 1aw) (i) the hoklers of not 1033 than thirty-lbree und sne-third 3%
percent of all the votes entitled to be cast oa any e praposed to be consldered at the proposed
specinl meeting sign, date and deliver to the Corpurution’s secretzry one or mon? wrilten
demands lor the inceting, deseribing the purpese or purpases for which it i 1o be held; or (i1} the
meeting is called by (a) the Board of Direclors pursuant Lo a resotution approved iy & majority of
the eatire Doard »f Direclors, (b3 the Corporazton’s Choirmar of the Board of Dircciors, Chisf
Fxeculive OTicer or Presiden, or (¢) the Cotpenition™s Secretury upon the written request of two

3
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Subject 000176.68737

HO7000137253 3

or inore nembens of te Board of Directors.  Only business within the purpese or purposes
deseribed in the special mecting notiee required hy Scction 607.0705 of the ¥BUA (or a
" suevessur provision of such law} imay be conducted ar a special sharehoklers' mecting.

ARTICLE VNI
SHAREHOLDER ACTION BY WRITFEN CONSENT

Any sction required or permitfed 1o be taken at any ammual er special meeting of
shareholers of the Corparation may be taken without & meeting, without prior notice and
withaut a veue it such action is taken by the writien conscnt of the hokders of the vutstanding
shares of capital siock of 1he Corporation entitled o vote on such activn huving oot less than the
minimum mmber of votes (including, i and as applicable, the minimam number of voles of say
vating groups entitled 1o vote separately on the maller) neceisury (w sulhorize or take such action
at » mecting at which all shares ot capital stock entiiled {0 vote Lhereon ware present and voted.
The avtivn taken by willten cowseol wader this Article VI shatl have the effect of 0 meeting
wic and uuy be deseribed s such in any documont,

ARTICLE IX
. " LIMITATION OF LTARILITY

To the fullest cxaen permilied uoder the FBCA and other apphicable Jaw, no dincctor of
the Comoration shall be peraonally lisble 10 the Corparation ar any of its yhurcholders or any
other person for monetary damages for or relating 10 any statement, voie, decision or failure w
act, regarding corporate management or policy or uny bther matter relating to the, Corporation, by
u director, untesa the hreach or failure to perform his or her duties as o dicetor vulislies the
starclards act fiorth in Section §07.0831 of the FBC'A (or a successor provision o] such law) as the
same exists ar may hereafter he amended. To the fullest extem peumilted undey the FBCA and
othes applicable law, a divector of the Corpuration shiall not be or heid linble for any action 1aken
as a dicector. o anry failare to Take action, if e or she performed the duties of his or her office in
. complince with Section 607.0830 of the FBCA (ur u successor provision of such low) as the '
oo same exists or inay hereatter be amended. 1f the FBCA is amended hereafler 1o duthorize the e
. Farthes eliminstivi ot limitation of the lighility € directors, then the lisbility of'a direcior of the T
v Corperstion shall be eliminated or limited o the fiullest extent authorized by the FRCA, as =
: “eneded. Any repeuf or middification of this Articte 1X shall ner adversely affeet any right or
proiectlon of a director of the Corporaiun existing at the time of such repeal 'or modilication
with respect W aets or omissions occurting prior © such repeal or madification.

" ARTICLEX .
INDEMNIFICATION

The Coporation shall indemnify its ditectors to the fullewt extent authorfzed or permited
by lmw, 8x now ar hereafier in effeet, and such right to indemnification shall contimue ns 1o a
person whe has ceased to be a directer of the Corporitivn and shall inure to the benefit of his or
her heirs, executors, adminisirators, esvigny und pervonal and legal representativas: provided,
bowgver, that, except for proceedings (o enforue rights to indemnificatiom, the Corporation shali
not be abligated to ladewmify any director (or bis of her heirs, executors, administrators, assigna
or persomu! or kogal repoesenuatives) in connection with a proceeding (or part thereof) initinted by
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such parsen unless such proceeding (or panl theceof) was avthorized or ¢onsouted 1o by e Bowd
of Directors. The right(y) to indemmnificmion conferred by this Asticke X shall include (he right 10
he paid by the Corporation the expenses invurred in defending or vlberwise puriivipating n any
proceeding in advance of its Jinal disposition unly wpun ke Corporation’s receipt of an
undertaking, in form resonably satisfactory (e e Corporation, by or on behatf of the director to
repay such acunts if it shall ulinsstely be determined thar he or she s not entitlad to be
indernnificd by the Corperalion as suthorized in this Anfcle X,

The Comporation may, to the extent authorized fon time to time in e Corpuration’s
Bylaws or otherwise by resatation of the Board of Directors, provide dyhts W indemniticstion
and 1o the advanceroent of expenses 1o officers, erployees amd sponts of the Corporation similar
o thase conferted in this Article X to dircctors of the Corporation,

The rights o indermifleation and to the advancement of cxpenses conforred in this
Article X thall not he exelusive of any other right(s} which any person may hase o, hereafler
acquirt of be granted or accorded inder these Articles of lovooration, the Bykaws ol (he
Corporation, uny stutute, agrecrent, vote of shareholdzrs or disinferesiud direelors vr otherwise.

Any repea: or modilication of this Article X shall not adversiy-affost any right(s) {v

indemnification or 1o the sdvuncement of cxpensas of o dircctor of the Corporation existing at

e the time of such repeal or modification with remcer tor miy acls or omissions mcurrmg prior w
Auch repeal or modification -

The Curporation shal) I'uwe lhe power aud amhori:y o pu:rcmsa and maintsin imumncc
{including. witheut limitation. orrors and omissions insuranee} on beholf o fany person who is or '
A wus a director, officer, employee or sgent of the Corporation, or ie or was serving af the request .
o, of the Lorpormlon as a director. officer, employee or agert of anorber corporalion, partrership, - .

b compuny, joint venlure, trust or other :.nu:rpri!c against any Hability ur expenscs asscricd against- DR

" B him or her and incurred By bim or her in any.such eapacily, or arising out ot his or her status 03 i
. such, whether or not the Corparation wauld have the power ta [ndf’mmf} him or hes aynms: swh . s
L Liubiliry or cs\pcmcq under the. pmmuom Oflhll Arhclc }\. :
) . ARTICLEXT . - S

ENDMENT OF ARTICLES -

The Corporation rewees the np,hl W wmend or repeal any pmw:-mn comained in thesg
Articles of [ncurparation, ur any amendiment therito, in the manner provided in the FBCA (a3 the '
samie existe or may Lewvaller e smended), and any vight conferred upun the shnrchnkkn i ’
expressly subjuc! w ths reservation, . ] .

* - L] - X v
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IN WITAESS WIIEREOF, the undersigned 1acorrorator, pursuznt o the Jaws of the
Stae of Florida, las exeeuted these Asticles of [ncomporation of ACCESS CARD SYSTEMS,

INC, thys 215t dav of May in the year 2007,
\TYSTEMS, INC.

ACCFSS CARD

0 A
Name Tarry 1. Ty
Titke: Presindent
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