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CERTIFICATE
REGARDING
AMENDED AND RISTATED
ARTICLES OF INCORPORATION
QF

UNDER THE CANOFY, INC.

Under the Canopy, Inc., & Flerids corporation (the “Corporation”™), hereby certifies,
pursuant to and in accordance with Section 607,1007 of the Florida Busines: Corparation Act
{the “Act™, far the purpose of filing its Amended and Restated Asticles of Incorporation with
the Department of State of the State of Florida, that:

i, The natne of the Corporation fs Under the Canaopy, Ine, The date of filing of lts
original Asticles of Incorporation with the Secretmy of State of the State of
Florida was June 17, 2003.

2. The Corporation iz hereby amending and restating its Articles of Incomoration
filed on June 17, 2003, as set forth in the Amended and Rasietsd Articles of
Incorporation of Under the Canopy, inc., aitached heceto (the “Amended mnd
Restated Articies™).

3. The Ametided and Reststed Axticles contain ceriain amendments io the
Corporation’s Articles of Incorporation, which require shareholder approval, and
the Amended and Restated Articles were edopfed and approved on March 30,
2006 by the Corporation’s dirsctors and sharsholders pursuant $6 B weitten
consent, the numbey oF votes cast being sufficient for spproval in the manner
prescribed by Sections 507.1003- 1005 of the Florida Business Corporation Act.

IN WITNESS WHEREOF, the undersigned has executed this Certificate as of April 4,
2006.

UNDER THE CANOPY, INC.

Title: President

1106000093370 3
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ARTICLET @ %
NAME

The name of the Corporation is Under the Canopy, Inc. (the “Corporation™), Document
#P03000067188, filed June 17, 2003.

ARTICLE Il
PRINCIPAL OFFICE

The mailing address of the principal office of this Corporation is 3601 N. Dixie
Highway, Bay #1, Boca Raton, Florida 33431,

ARTICLE II1
PURPOSE

The Corporation is organized for the pwrpose of transacting any and all lawful business.

ARTICLE IV
1. Capital Stock

The aggregate number, class and par value of shares which the Corporation fs
avthorized to issue is Two Hundred Million {200,000,000) shares, consisting of:

{A)  One Hundred Fifty Million (150,000,000) shares of common stock with a par
value of $0.0001 per share (the “Common Stock™); and

(B) Fifty Million (30,000,600) shares of preferred stock with a par value of $0.0601
per share (the *Preferred Stock™), of which 30,000,000 shares have been desipnated as “Series
A Convertible Preferred Stock.” Article IV hereof contains & description of the Preferred Stock
and 2 statement of the designations and the powers, privileges and rights, and the gualifications,
limitations or restrictions thereof.

2. Common Stock

(A) Ceperal. The voting, dividend and liquidation rights of the holders of the
Commeon Stock are subject to and qualified by the rights of any issued and outstanding
Preforred Stock.

106000093370 3
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(B} Voting Rights. Fach holder of record of Common Stock shall be entitlad to one
vote for each share of Common Stock standing in such holder’s name on the books of the
Corporation, Bxcept as otherwise required by law or these Amended and Restated Articles of
Incorporation, the holders of Commen Stock and the holders of Preferred Stock shall vote
together as a single class on all matiers submilted to shareholders for a vote (including any
action by written consent).

{(C) Dividends.  Subject to provisions of law and Article IV of these Amended
and Restated Articles of Incorporation, the holders of Common Stock shall be entitled to
receive dividends out of funds legally available therafor at such times and in such amounts as
the Board of Directors may determine in its sole discretion.

Dy Liguidation. Subject to provisions of law and Article IV of these Amended
and Restated Articles of Incorporation, upon any liquidation, dissolution or winding up of the
Corporation, whether voluntary or {nvoluntary, after the payment or provisions for payment of
ali debts and lebilities of the Corporation and all preferential amounts to which the holders of
the Preferred Stock are entitled with respect to the distribution of asseis in liquidation, the
holders of Common Stock shali be entitled to the remaining assets of the Corperation available
Tor distribution.

3. Preferred Stock

{A} Authority of Board, The preferences and relative, participating or other rights of
the Preferred Stock, and the qualifications, limitations or restrictions thereof are as follows:

(13  The Preferred Stock may be issued from time to time in one or more
classes or series, the shares of each class or series to have such designetions and powers,
prefevences ard rights, qualifications, limitations and restrictions thereof as are stated and
expressed herein and in the resolution or resalutions providing for the issue of such class or
series adopted by the Board of Ditectors as hersinafter prescribed.

{2) Authority is hereby cxpressly pranied to and vested in the Board of
Directors to authorize the issuance of the Preferred Stock from time 1o time in one or more
classes or series, to determine and take necessary proceedings fully to effect the issuance and
redemption of any such Preferred Stock, and, with respect io each class or series of the
Preferred Stock, to fix and state by the resolution or resolutions from time to time adopted
providing for the issuance thereof the following:

(a) whether or not the class or series is to have voting rights, full or
limited, or is to be without voting rights;

(b) the preferences and relative, participating, optional or other special
rights, if any, with respect to any class or series;

{c) whether or not the shares of any class or series shall be redeemable

end If redeemable the redemption price or prices, and the time or times at which and the terms
and condidons upen which, such shares shall be redeemable and the manner of redemption;

H06000093370 3
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{d) whether or not the shares of a class or series shall be subject to the
cperation of retirement or sinking funds fo be applied to the purchase or redempiion of such
shares for retirement, and if such retirement or sinking fund or funds be established, the annual
amount thereof and the terms and provisions relative to the operation thereof}

{x) the dividend rate, whather dividends are payable in cash, stock of the
Corporation, or ather property, the conditions upon which and the times when such dividends
are payable, the preference to or the relation to the payment of the dividends payable on any
other class or classes or series of stock, whether or not such dividend shall be cumulative or
non-curnulative, and if cumulative, the date or dates from which such dividends shaill
accumuiate;

{D) whether or not the shares of any class or series shall be convertible
into, or exchangeable for, the shares of any other class of classes or of any other series of the
same of any other class or classes of stock of the Corporation and the conversion price or prices
or ratio or ratios or the rate or rates at which such conversion or exchange may be made, with
such adjustments, if any, as shall be stated and expressed or provided for in such resolution or
resolutions; and

{g) such other special rights and protective provisicns with respect to any
class or series as the Board of Directors may deem advisable,

The shares of each class or series of the Preferred Stock may vary from the shares of
any other series thercof in any or all of the foregoing respects. The Board of Directors may
increase the number of shares of the Preferred Stock designated for any existing ¢lass or series
by 2 resolution adding to such class or series anthorized and unissued shares of the Preferred
Stock not designated for any other class or series. The Board of Directors may decrease the
number of shares of the Preferred Stock not designated for any other class or series. The Board
of Directors may decrease the number of shares of the Preferred Stock designated for any
existing class or series by a resolution, subtracting fom such series unissued shares of
Preferred Siock designated for such class or series, and the shares so suburacted shall become
authorized, unissned and undesignated shares of Preferred Stock.

{B) Seri Prefarred

{i}) Designation and Amount. A total of 30,000,000 sharas of the
Corporation’s Preferred Stock shall be designated as “Series A Convertible Preferred Stock™
{hereinafter, the “Series A Preferred Stock™).

(2) Noting Rights of Series A Prefemred Stock. Except as otherwise
expressly provided in Article TV, Section 3(BX10) hereof or ag othenwise required by {aw, each

holder of Series A Preferred Stock shall be entitled to vote on all matters and shall be entitled to
that number of votes equal to the number of whole shares of Common Stock into which such
holder's respective shares of Series A Preferred Stock could then be converted, pursuant to the
provisions of Article [V, Section 3(B){3) hereof, at the record date for the determination of
stockholders entitled to vote on such matter or, if no such record date is established, at the date
such vote is taken or any written consent of stockholders is solicited, Excepi as otherwise
expressly provided in Article IV, Section 3(B)(10) hereof or as otherwise required by law, the
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holders of shares of Series A Preferred Stock and Common Stock shall vote together as a single
class on all matiers.

(3} Conversion.

fz) Conversion at the Option of ihe Hoider. Each share of Series A
Preferred Stock shall be convertible at the option of the holder at any time, Initially, the
conversion ratio shall be 1-to-1 (i.e., each share of Series A Preferred Stock shall be convertible
into one share of Common Stock) (the “Conversion Ratio™); provided, however, that the
Conversion Ratio shall be subject to adjustment as set forth hereln.

(b Automatic Conversion. (i) Upon {a) the completion of a QPQ, or (b)
the election of holders of a majonty of the shares of Series A Preferred Stock, all shares of
Series A Preferred Stock then outstanding shall, by virtue and simultaneously with such QPO
or election, and without any action on the part of the holders or the Corporation, be
automatically converted into that number of fully paid and non-assessable shares of Common
Stock into which such shares of Series A Preferred Stock would have been convertible in the
event of an optional conversion at such time pursuant to Atticle TV, Section 3(B)(3)(a) hercof.

A *QPO™ means an underwrinten public offering of the shares of Common Stock
pursuant to an effective registration statement on Form 8-1 or other appropriate form (or such
suceessor for as then in effect) in which the gross proceeds to the Corporation equal or exceed
$15 miilion.

{ii) Upon the ccowrence of the couversion evenis specified in the
proceding paragraph (b)(i), the holders of the Series A Prefarred Stock shail, upon neties From
the Corporation, surrender the certificates representing such shares at the office of the
Corporation or of its transfer agent for the Comrmon Stock. Thersupon, there shall be issued
and delivered to such holder o certificate or cenificates for the number of shares of Common
Stock into which the shares of Series A Preferred Stock so surrendered were convertible on the
date on which such conversion occurred. The Corporation shall not be obligated o issue such
certificates unless centificates evidencing the shares of Series A Preferred Stock being
converted are cither delivered to the Corporation or any such transfer ageni, or the holder
notifies the Corporation that such certificates have been lost, stolen or destroyed and executes
an agreement satisfactory to the Corporation to indemnify the Corporation from any loss
incurred by it in connection therewith.

{¢) Capital Reorganization or Reglagsification. If the Common Stock
issuable upon the conversion of the Series A Preferred Stock shall be changed into the same or
different number of shares of any class or classes of capital stock, whether by capital
reorganization, recapitalization, reclassification or otherwise (other than z subdivision or
combination of shares or stock dividend provided for elsewhere in this Article IV, Section 3(B)
hereof, or a merger, consolidation or sale of all or substantially all of the Corporation’s capital
stock or asscts to any other person), then and in each such event the holder of each share of
Series A Preferred Stock shall have the right thereafter to convert such share into the kind and
amount of shares of capital steck and other securities and property receivable upon such
reorganization, recapitalization, reclassification or ather change by the holders of the number of

HOG000093370 3
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shares of Common Siock into which such shares of Series A Preferred Stoclk might have been
converted immediately prior 1o such reorganization, recapiialization, reclassification or change,
ell subject to further adjustraent as provided herein.

(d) Subdivision or Combination of Common Stock. If the Corporation at

any time subdivides (by any stock split, stock dividend, re-capitalization or otherwise) the
cutstending shares of Common Stock into a preater number of shares or if the Corporation at
any time combines {by reverse siock split or otherwise) the outstanding shares of Common
Stock inte a smaller number of shares, the number of shares of Common Stock issuable upon
conversion of any shares of Series A Preferred Stock shall be appropriately and proportionately
increased ar decreased, as the case may be.

(¢} Merger, Consolidation or Sale of Assets. Subject to the provisions

hereof, if at any time or from time to time there shall be a merger or consolidation of the
Corporation with or into another corporation (other than 2 merger or reorganization inveolving
only a chanpe in the state of incorporation of the Corporation), or the sale of all or substantially
all of the Corporation’s capital stock or assets fo any other person, then, as a part of such
reorganization, merger, or consolidation or sale, a provision shall be made so that the hoiders of
the Series A Preferred Stock shall thersafter be entitled to receive upon conversion of the Series
A Preferred Stock the number of shares of stock or other securities or property of the
Corporation, or of the successor corporation resulting from such merger or consolidation, to
which such holder would have been entitled if such holder had converted its shares of Series A
Preferred Stock immediately prior to such capital resrganization, merger, consolidation or sale.
In any such case, appropriate adiustment shall be made in the application of the provisions of
this Article IV, Section 3(B)(3) to the end that the provisions of this Article IV, Section 3(B)(3)
{including adjustment of the number of shares of Common Stock or other securities issuable
upon conversion of such shares of Series A Preferred Stock) shall be applicable after that event
in as nearly equivalent a manner as may be practicable.

(£ Cenificate as 10 Adjusipents; Notice by Corporation. In each case of
an adjustment or readiustment of the Conversion Ratia, the Corporation at its expense will
furnish each holder of Series A Preferred Stock with 2 certificate prepared by the Treasurer or
Chief Financial QOificer of the Corporation, showing such adjustment or readjustment, and
stating in detail the facts upon which such adjustment or readjustment is based.

(g) Exercise of Copversion Privilege. To exercise ils conversion

privilege, 2 holder of Series A Preferred Stock shall surrender the certificate or certificates
representing the shares being converted to the Corporation at its principal office, and shall give
writien notice to the Corporation at that office that such holder elects to convert such shares.
Such notice shall also state the name or names (with address or addresses) in which the
certificate or certificates for shares of Common Stock issuahle upon such conversion shall be
issuyed. The certificate or certificates for shares of Series A Preferred Stock surrendered for
conversion shall be avcompanied by proper assignment thereof {0 the Corparation ov in blank.
The date when such written notice is received by the Corparation, together with the certificate
or certificates representing the shares of Serfes A Preferred Stock being converted, shall be the
“Conversion Date.” As promptly as practicable after the Conversion Date, the Corporation
shall issue and shall deliver 1o the holder of the shares of Series A Preferred Stock being

HO6000093370 3
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converted, or on its written order, such certificate or certificates as it may request for the
numbar of whole shares of Common Stock issuable upeon the conversion of such shares of
Series & Preferred Stock in accordance with the provisions of this Article IV, Section 3(B)}3),
rounded up to the nearest whole share as provided in Asticle IV, Section 3(B)(3)(1), in respect
of any fraction of a share of Common Stock issuable upon such conversion, Such conversion
shall be deemed to have been effected immediately prior 1o the close of business on the
Conversion Date, and at such time the rights of the holder as holder of the converted shares of
Series A Preferred Stock shall cease and the person(s) in whose name(s) any certificate(s) for
shares of Commaon Stock shall be issuable upon such conversion shall be deemed to have
become the holder or holders of record of the shares of Common Stock represented thereby.

(h) No Issuance of Fractinnal Shares. No fractional shares of Common

Stock or scrip representing fractional shares shall be jssued upon the conversion of shares of
Beries A Preferred Stock. Instead of any fractional shares of Cormmon Stock which would
otherwise be issuable upon conversion of Series A Preferred Stock, the Corporation shall round
up io the next whole share of Common Stock issuable upon the conversion of shares of Series
A Preferred Stock. The determination as to whether any fractional shares of Common Stock
shall be rounded up shall be made with respect to the aggregate number of shares of Series A
Preferred Stock being converted at any one time by any holder thereof, not with respect to each
share of Series A Preferred Stock being converted.

5] Partial Conversion. In the event some but not all of the shares
of Series A Preferred Stock represented by a certificate(s) surrendered by 2 heldsr are
converted, the Corporation shall execute and deliver to or on the order of the helder, af the
expense of the Corporation, a new certificate representing the number of shares of Series A
Preferred Stock which werz not converted.

(i)  Reservation of Common Stock, The Corporation shall at all
times reserve and keep available out of its authorized but unissued shares of Commen Stock,
solely for the purpose of effecting the conversion of the shares of the Series A Preferred Stock,
such momber of its sharss of Conmmon Stock as shall from time to time be sufficient to cifect
the conversion of all outstanding shares of the Series A Preferred Stock (including any shares
of Series A Preferred Stock represented by any warrants, options, subscription or purchase
rights for Series A Preferred Stock), and if at any time the number of autherized but unissued
shares of Common Stock shall not be sufficient to effect the conversion of ail then outstanding
shares of the Series A Preferred Stock (including any shares of Serics A Preferred Stock
represented by any warrants, options, subscriptions or purchase rights for such Preferred
8tock), the Corporation shall take such action as may be necessary to increase its authorized but
unissued shares of Commeon Stock to such number of shares as shal] be sufficient for such

purpose.

(k) Ng Reissusnce of Preferred Stock. No share or shares of Series
A Preferred Stock acquired by the Corporation by reason of redemption, purchase, conversion
or otherwise shall be reissued, and sll such shares shall be cancelled, retired and eliminated
from the shares which the Corperation shall be authorized to issue. Under such circumstances,
the Corporation shall from time to time take such appropriate corporate action zs may be
necessary to reduce the anthorized number of shares of the Series A Preferred Stock.

HOG000093370 3
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{4)  Liguidation, Dissolution or Winding Up.

(ay Treatment at Sgle, Ligoidation, Dissolution or Winding Up. In the
event of any liquidation, dissclution or winding up of the Corporation, whether voluntary or
involuntary, before any distribution or payment is made to any holders of any Common Stock,
the holders of shares of Series A Preferred Stock shall be entitled to be paid first out of the
assets of the Corporation available for distribution to holders of the Corporation’s capital stock
whether such assets are capital, surplus or earnings, an amount equal to $.11 per share of Series
A Preferred Stock (the “Original Purchase Price™) (which amount shall be subject to equitable
adjustment whenever there shall occur a stock dividend, stock split, combination,
reorganization, recapitalization, reclassification or other similar event involving the Series A
Preferred Stock) (such amount, as so determined, is referred to herein as the “Seres A
Liguidation Value™ with respect to such shares).

(b} Pro-rata Participation. Afier payment has been made 10 the holders
of the Series A Preferred Stock in accordancs with this Article IV, Section 3(B)4), the
remaining assets shall be distributed ratably among the holders of the then outstanding
Common Stock.

(c) Insufficient Funds. If upon such liquidation, dissolution or winding
up, the assets or swplus funds of the Corporation to be distributed to the holders of shares of
Series A Preferred Stock shall be insufficicnt to permit payment to such respective holders of
the full Series A Liguidation Value and all other preferential amounts payable with respect to
the Series A Preferred Stock, the assets available for payment or distribution to such holders
shall be distributed ratably among the holders of the then outstanding sharcs of the Series A
Preferred Stock.

(5 Pividends.  The holders of record of shares of the Series A Preferred
Stock shall be entitled o receive, when and as declared by the Board, in its sole discretion, but
only out of funds that are legally available therefor, dividends in the same form and per share
amount, and payable at the same time as, any dividends declared or paid with respect to shares
of the Common Stock. Such dividends shall be payable per share of Series A Preferred Stock
in an amount equal to the dividends per share payable on the number of shares of Common
Stock into which each share of Series A Preferred Stock would be convertible under Asticle IV,
Section 3(B)3)(z) on the record date for determining eligibility to receive such dividends, or if
not such date is established, on the date such dividends are actually paid.

{6) Registration of Transfer. The Corporation will keep at its principal
office a register for the registration of shares of Series A Preferred Stock. Upon the surrender
of any certificate representing shares of Series A Preferred Stock at such place, the Corporation
will, at the request of the record holders of such certificate, execute and deliver (at the
Corporation’s expense) a new certificate or centificates in exchange therefor representing the
ageregate number of shares of Series A Prefemmed Stock represented by the surrendered
certificate, Each such new certificate will be repistered in such name and will represent such
number of shares of Series A Preferred Stock as is required by the holder of the surrendered
certificate and wil] be substantially identical in form to the surrendered certificate,
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(7  Replacement. Upon receipt of evidence reasonably satisfaciory
to the Corporation of the ownership and the loss, theft, destruction or mutilation of any
certificate evidencing shares of Series A Prefeired Stock, and in the case of any such lass, theft
or destruction, vpon receipt of an unsecured indemnity from the holder reasonably satisfactory
to the Corporation or, in the case of such mutilation upon surrender of such certificate, the
Corporation will (at its expense) execute and deliver in lieu of such certificate a new certificate
of like kind representing the number of shares of Series A Preferred Stock represented by such
lost, stolen, destroyed or mutilated certificate and dated the date of such lost, stolen, destroved
ar mutilated certificate. ’

{(8)  DNotices of Recozd Date. In the event off

{a) any taking by the Corporation of a record of the holders of any
class of securities for the purpose of determining the holders thereof who are entitled to receive
any dividend or other distribution, or any rigit to subscribe for, purchase or otherwise acquire
any shares of capital stock of any class or any other securities or property, or to receive any
other right, or

) any capital reorganization of the Corporation, any reclassification
or recapitalization of the capital stock of the Cerporation, any merger or conselidation of the
Corporation, or any transfer of all or substantially all of the assets of the Corporation to any
other corporation, or any other eatity or person, or

{c} any voluntary or involuntary disseolution, lguidation or winding
up of the Corporation,

then and in each such event the Corporation shall mail or canse to be mailed to cach holder of
Series A Preferred Stock a notice specifying (i) the date on which any such record [s to be taken
for the pupose of such dividend, distribution or right and a description of such dividend,
disifibution or right, (ii}the date on which any such reorganization, reclassification,
recapitalization, transfer, consolidation, merger, dissolution, liquidation or winding up is
expected to become effective, and (iil) the time, if any, that is to be fixed, as to when the
holders of record of Commeon Stock {or other securitfes} shall be entitled to exchange their
shares of Common Stock (or other securities) for securities or other property deliverable upon
such reorganization, reclassification, recapitalization, transfer, consolidation, merger,
dissclution, liquidation or winding up. Such notice shall be mailed by first class mall, postage
prepaid, at least fifteen (15) days prior to the earlier of (1) the date specified in such notice on
which such record is 1o be taken and {2) the date on which such action is to be taken.

{9y  Notices. Except as otherwise expressiy provided, all notices
referred to herein will be in writing and will be deemed to have been duly given (i) on the date
of service if served personally on the party to whom notice is to be given, (i} on the date of
transmittal of services via telecopy to the party t1o whom notice is to be given (with a
confirming copy being delivered within 24 hours thergafier), (iii) on the third day afier mailing
if mailed to the party 1o whom notice is to be given, by first class mail, registered or certified,
postage prepaid, or (iv) on the date of delivery if sent via overnight courier providing a receipt
and in cach case properly addressed (x) to the Carporation, at its principal executive offices and

HO6000093370 3
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(v) te any stockholder, at such holder’s address as it appears in the stock records of the
Corporation (unless atherwise indicated in writing by eny such holder).

(10) Restrictions and Limitations op Corporaie Action and Amendments to
Charter. The Corpotation shall not take any corporate action without the approval by vote or
written consent of the helders of more than fifty percent (50.0%) of the then outstanding shares

of Series A Preferred Stock, if such corporate action or amendment would:

(2) alter or change the rights, preferences or privileges of the Seres
A Preferred Stock;

(b} increase or decrease the authotized number of shares of Common
Stock, Series A Preferred Stock, or shares reserved for issuance under the Corporation’s stock
option plan;

{c} create a class or series of stock {or securitics convertible into
such shazes) having any preference or priority over or on a parity with the Series A Preferred
Stock;

{d) trigger the payment of a dividend or other distribution on
Comsmon Stock or requires the Corporation to redeem or repurchase Common Stock or Series
A Preferred Stock (not including those actions pursvant to equily incentive agreements with
empioyees, consultants, directors or other service providers which give the Corporation the
right 1o repurchase shares at cost upon the termination of services);

(e} reclassify or recapitalize the outstanding capital stock of the
Corporation;

(£} scll assets, merge, be acquired by or reorganize with another
company in which the Corporation will not be the surviving entity, or participate in any
transaction or series of transactions in which all or substantially all of the assets of the
Corporation arz soid, transferred or exclusively ficensed,

{g) increase or decrease the size of the Board of Directors; or

(h}  change the percentage of Series A Preferred Stock required 1o
epprove any of the foregoing,

ARTICLEY
REGISTERED AGENT AND STREET ADDRESS

The name and street address of the registered agent is Marci Zaroff, 3601 N. Dixie
Highway, Bay #1, Boca Raton, Florida 33431.

HO6000093370 3
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ARTICLE VI
BOARD OF DIRECTORS

The Corporation shall have no fewer than five (5} direstors.  The number of members
of the Corporation’s Board of Directors shall be fixed from time to time by resolution of the
Board of Dirgetors.

ARTICLE VII

INDEMINTFICATION

The Corporation shall indemnify and shall advance expenses on behalf of its officers
and directors, to the fullest extent not prohibited by law in existence either now or hereafter,

ARTICLE VIl

AFFILIATED TRANSACTIONS

The Corporation expressly elects not to be governed by Section 607.0901 of the Florida
Business Corporation Act, as amended from time to time, relating to affiliated transactions.

ARTICLE IX
CONTROL SHARE ACOUISITIONS

The Corporation expressly slects not to be gaverned by Section 607.0902 of the Florida
Business Corporation Act, as amended from time fo time, relating to control share acquisitions.

[the remiainder of this page was intentionally lefi blank]
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IN WITNESS WHEREQF, the undersigned has sxecuated these Amended and
Rastated Articles of Incorporation as of the 4% day of April, 2006,

ENDER LANOPY, INC,

CERTIFICATE OF BEGISTERED AGENT OF
UNDER THE CANOPY, INC.

Hauving been tamed to accept sérvice of process for Under the Canopy, Ine, gt the place
designated in the forsgoing Amendsd end Restated Axticles of Incorporstion, Meroi Zaroff
agress 10 act in this capacity and is familiar with and accepts the obligarions provided in
Bection 607.0505 of the Florida Busineas Ca Hon 44

MARCI ZARDFF
Diate: April 4, 2008

MIAFEIN TSR v
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