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Th undersigned hereby toakes, subscribes, acknowlefges and fles these Adtiddes of £ ‘Effd.

Incorporation for tha purpoee of fornting 8 corparstion under the Flosids General Corporstion Act, ant
herchy adopts the following Articles of Tnoorporation.

ARDICLE X, MName
The nae of 1o corporation (the “Corporation™) shall be Under the Canopy, Tuo.
ARTICLE 2. Purpose

The Corporation is organized for the purposes of epgaging it any activity or business pequitted
utder the laws of the United States or of this State, more specifically set out as foliowy:

21. To trassact any fawhn businoss for which cotporations may be incorporstsd wnder the
Flinida General Corporation or engage in any other trade or business which ¢an, in the opinion of
the Iloard to Directors of the Comporation, be advantzgecusly catried on in conaection with the
focegolng roginsns,

12, To do such other things as are incidental 1o the forepoing or necessary or dosirgble in
oxdse to mecomplish the foregoing,

The strest addoess of the Corporation’s initial registered ofice and the registered agent for the
Corporation at that address are;

Tirn Dodslit
5800 Hamvilton Way
Bocs Raton, FI. 33496
« Erinek
“Ttio busigess addreas of the Corporation’s principe] office is:

1141 Sowth Rogers Circle, Suite 7
Boca Raton, FIL 33487
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The Corporntion iz to coromesde its corporstv existeice on tho date of subsciption and
soknowiadgment of these Articles of Incarperstion and shall exdst perpetunlly thereafler umi dissobwd
sceording fo law.

ABRYICLY 6, Directory

6.1  Mumber: The tamber of diredtora of the Corporation shall be subject to the Corporetbos
byfaws {the *Bylaws"™),

62  Powers of Directors: Subject to the lmitations contained in the Articles of Tocorporation
sod the Floxida General Corporation Act copcetntiig corporate action that mwst be authorzed or
approved by the sharsholdars of the Corporation, all corporate pawers shell be cxercised by or under the
ﬁm;hnﬁiy of the board of directors, and the business and affairs of tha Corporation shall be controlled bre

Posrd.

63  Bamnoval of Directors; Any directors or the eatire Board of Directors may be removed
fiong office by stockbolder vote at any time, without assigning any cause, but only if the holders of mot
lran the two-thirds (273} of the outstanding shaves of capital stock of the Corporation entitfed to vote
upon election of dirertona, voting togethet as a single class, ghall vote in favor of such removal,

ARTICLE 7, Incorporatory
The nante end sreet address of {he incorporator 1o these Articles of Incorpaution e

Jive Dodiill
3800 Elamiltons Way.
Boca Rezon, Florids 33496

ARIICLE 5 Capitalization

8.1  Authorized Shares: The total munber of shares of capital stock that the Corpotation has
the suthority to issuc is sixty million (§0,660,000). The total number of sharws of common stock that the
Corporazion i3 autborzed to issue is fitty million (50,000,000} and the par vahee of each shate of such
courapon siock i one-hundredth of one cent ($.G001) for an aggregate par value of Bve thousand doltars
£§5,000). The total rumber of shares of preferred stock that the Corporation is authorized to issue i3 tep
wifion (10,000,000) and the par vaine of each share of such preferred stock is one-lmndredih of oxe
oeat ($.0001) for an aggregate par value of one thousand doliars ($1,000).

‘ 8.2  Righty for Prefered Shares: The bosed of directors is xpressly authorired to adopr, ftom
was to tme, a resolution or resolutions providing for the issue of praferced stock in one or mors gories,
to %5 the mumber of shares fx each such sedes and to fix the designations and the powers, preftrences
ecid refative, participating, optiopal and other specisl rights and the qualificetions, Rroftations and
resteictions of such abares, of each such sares. The avthority of the board of directors with néspect to
rach such serles shall include & detenminasion of the following, which may vary as between the different
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xidos of prefesed stock:

(a)  The oumber of shares conatituting the serfes and the distinciive designation of the
seaiea;

(&) The dvidend vate on the shares of the series, the conditions and dates upon which
dividends on wuch shares shall be payable, the extent, if any, to which dividends on such shares shall be
sumalative, wed the relative rights of preferenca, if wy, of payment of dividends on such sheres;

{c)  Whether or not the shares of fhe series are radessable and, if redeemnsbla, ihe
tirng o7 tinges duribg which they shall bs redeemable and the amount per share payabls on tedimption of
:ﬁd& shares, which smouvat may, but need nol, vary accordieg to the time and circumataaces of auch

eirption;

{d) The amount payable in respect of the shares of the series, in the event of any
fiqudation, dissolution or winding up of this Corporation, which amount may, but need oof, vary
weording to the time or circumstances of such action, and the relative riphts of preference, If any, of
payneent of such ahount;

(&) Ady requirament as to a sinking fond for the shares of the setios, or wny
seguitenicnt 28 to the redemption, purchass or other retirement by thiy Corporation of the shares of the
FELIes;

& The ight, if any, to exchange of vonvert shares of tho seriss Into other scourities
or groperty, and the rgie or basia, time, manoer and condition of exchange or conversion,

(g) The voting rights, if any, to which the holders of sharey of the seriss shall be
sntitied In pddidon to the voting rights provided by law; and

() Aoy other teoms, conditions or provisions with respect %o the serex npot
incoosistent with the provisions of this Article or any resolution adopted by the board of directors
porsnant to this Article.

The number of authorized skares of prefemred stock may ba ingreased or decreased by the
affrmative vore of fie holders of a majority of the stock of fi9s Corporzaiion entilad to vote gt 4 meeting
of sheeholders. No holder of sharee of preferred stock of this Corporation shall, by reason of such
hoiding have any preetiptive right to subscribo to eny sdditional lssue of any stock of any class or sories
Dot io apy seoutity converiible into sach stock,

83  Stxement of Rights for Commion Shares:

(a)  Bulject fo any prior fights to recive dividends to which the holders of shaces of
any seies of the preforred stock may be eatitled, the holders of sharez of common stock shall b ensitled
w ropeive dividonds, if and wheo declared payabtle from timws to thne by the board of dircotors, from
figrdy legally avalleble for payment of dividends.

AP IEETT
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(b}  In the evend of any dissolution, Houidstion or winding up of this Corporation,
whether voluntary or involuatary, after there shall have been paid to the holders of shares of prefemed
wock the fll smounts to which they shall be entitled, the holders of the then outstandig eheres of
oopEnen steck shall be entitted to receive, pro rata, aty remaining assets of this Corporation available
for distribution 1o its shareholders. The batrd of directors may distribute in kind 1o the holders of the
sizares of common stock such remdining assets of this Corporation or may sell, transfer or otherwisa
dispose of all or any pant of such remaining assets o any other Corporation, trust or entity and receive
paynaent i cash, stock or obligations of such other Corporation, trust or eatity or any cembination of
such cagh, stock, or obligations, asd may sell all or any part of the consideration so recelved, end may
Girinte the copsideration 30 received or atly balance or proceeds of it to holders of the shares of
tommon stock. The valartary sale, conveyance, lease, exchangs or transfer of all or substantially &ll the
prapesty or assets of this Cosporation (uness in connection with that event the dissolution, liquidation or
windmg wp of this Corporstion is specifically spproved), or the mcrger or consolidation of this
Corporation imto or with any other Corporation, or the merger of any other Comoration into it, or any
purchnae or redenption of shares of stock of this Corporation of any clays, shall not be deernerd to be a
dikzolution, lignidation or winding up of thit Corporation for the purpose of this paragraph (b).

{c)  Except as provided by law or this certificate of incorporation with respect o
voilng by class or teries, each outstanding shave of common stock of this Corporztion shall extitle the
hoiger of that sire to one vote on cach matter subndifted to u vote af 2 meeting of shavsholders.

(d)  Such numbers of ghares of copmon stock. es tay from tite to time be reguired
for such purpose shall be reserved for issuance () upon conversion of any shares of preferred stock or
#ny cbligetion of thiz Corporation convertible into shares of common stock and (i) upon exercise of any
Sptiung o warrants to purchase shares of common stock.

ARTICLE 9. Shavehokders

%1 Amendment of Bylaws: The board of dirsctors has the power to make, repeal, smaend and
aitae the bylaws of the Corporation, to the extent provided in ths bylaws. However, the paramount puwer
10 repesl, amend and atier the bylaws, or to adopt new bylaws, is vested in the shareholdexs, This powar
tuxy bo exercised by a vote of @ mejority of sharebolders present af any atmal or spacial metting of the
thapebolders, Moreover, the directors heve o power to suspend, rapenl, smend or otherwisa alter sny
bylew or portion of any bylaw so enactéd by the shareholders, untess the sharcholders, in enactisg any
hylew or partion of soy bylaw, otherwise provide.

22 Pesomal Linkility of Shareholders: The private property of the shareholders of tis
Cotporation i3 not subject to the payment of corporate debty, except to the extent of any unpaid balanoe
af mabsedption for shares.

9.3  Denial of Precinptive Rights: No holder of sny shares of the Corporation of any class
sser or in the fuhire muthorized shell have any presmptive right as such holder (other than such right, if
ey, o3 the board of divectors Tn its discretion may determing) 10 purchase or subscribe for 20y additional
issxes of ehaves of the Carporstion of any class sow or in the fiture suthorzed, nor any shayes of the
Corporation purchased and held as treasury sharcs, or any part paid receipts or allolment cextificetes in
respect of any such shares, or any securities convestible into or exchangsable for any such shares, or any
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ewrvants of other instmments evidencing rights or optiona to subsorihe for, purchase or otheywiss
soyise any such shaves, whether much shares, roceipts, certificates, securitics, warrauts or oths
meirements be noissned, or issued and subsequently acquired by the Corporation; and wny such shares,
recoipts, cortifontng, seamlties, warrants or other instruments, in the discreton of the bonrd of diteciors,
quv pe offered from fime to tme to any holder or holders of shares of sny dsss or classes to the
sxclysion of gt other bojders of shares of the same or any ofber clazs at the time outstandiog.

94  Voting Rights; Hxcept ss otherwise expressly provided by the law of the State of Florida
o ihis certificats of meorpomtion or the resclution of the board of directors providing for the ismid of 8
siviey of prefierved stork, the holdess of the common stock shall posseas enclusive voting power for the
tlection of directors ang for all other purposss. Every holder of record of common stotk eotitled to vole
and, except as otherwige expressly provided in the resolution or resohutions of tw board of diresto
providing for the tneud of a serien of preferted atock, every holder of record of sny series of preférred
suozk at the tme eptifed to vots, shall be eptitted to ope wote for cach share held.

9.5  Actions By Wiitteo Cosdent: Wheoewer the vote of shareholdars ot a mesting of
sharekoldars is required or permitted to be taken for or in connection with any corporsts aclion by any
predtion of the Corporation law of the State of Florida, or of this certificate of incorporation or of the
lsws authorized or permitted by thet law, the meeting and vote of sharcholdars may be dispessed with
if the proposed corporsts action is tsken with the writica consent of the helders of stock baving
sority of the total wamber of votes which might have been cast for or i connection with that asslon if
a mesting were held; provided that in no case shall the wiitten consent bo by the holders of stock huving
tegn than the minimum percentage of the vote raquired by stanute for thet aetion, and provided that
prompt notioe ia given to all sharcholders of the taking of corporate aciion without a mecting and by Iess
than ppanimous written consent.

ARTICIE 10. Awmesndmenty
‘The Corporation shall be décmed, for e} purposes, 1o bave reserved the tight io amend, elter,
chasge or repoal any provision contained in its articles of incorporation, a2 amended, {0 the extent and in

the magner pow of i the fure permitted or proscrided by statufs, and alt rights confetred in thesa
Articlss upon shareholdens are granted mubject to that reservatioin.

1.1 Power's of Board of Directors

{2 Iu furtherapoe and pot ip liitation of the powers oonferrid upon the board of
directors by statute, the board of directors is expressly authorized, without any vote or other dction by
zhareholders other thhn such as at the time shall be expressly required by statute or by the provisiops of
thane Asticles of incorporation, as emended, or of the bylaw, to exercise all of the powers, rights snd
prviieges of the Corporation (whether expressed or implied In these Asticles or conferred by stauts)
and o do alf acts and things which may be donc by the Comporation, including, without Emiting the
geieratity of ths above, the right to:

(11 Pussuant to & provision of the bylaw, by resohtion adotted by a majosity

2B 7T
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«of the actam) sanber of directors elected and qualified, to dedigoate from amaong ity membary an
sxennive conunittee gl one or more other committess, each of which, to the exient provided in that
rexohition or in the bylaw, shall have snd oasrcise all the authorhy of the boand of directors exeept ax
otherwise provided by law; ’

()  Tomake, alter, ameod or repeal bylaw for the Comparation;

) To suthorize the issuance flom time to time of all or any shares of the
Corpuration, now or in the fixture suthorizad, pert paid receipts or altotwent caitificates it xeepect of oy
such shares, and any tecarities comvertible into or exchangeable for any such ghares {regardives of
whethas those shares, receims, certificatés or secutities be unissued or issued and mbsogquently asquined
try the Corporastion), in each case to such Corporations, sgsociations, partnerships, Grms, individuals of
athizrs (without offering those sharea or ayy part of them to the holders of any shares of the Corporetion
of koy clags mow or in the fiture autborized), and for such consideration (regardiess of whether more or
lexy than the par velue of the shares), 20d on snch terms ag the board of directors from time to timo in its
ducretion fawdi¥ly may determing

(iv} From tine to tims (o creste and issue dghts or options to cubseribe for
puichase or otherwise acquire any sharet of stock of the Corporation of any class now or in the fiture
mithorized or any bonds or other obligations or socurities of the Cotporation (without offering the same
o &y pat of tham 1o the bolders of any shares of the Corporation of any clnss now or in the fstue
sithoizet);

‘ (3  In funtherance and oot in limitstion of the provisiona of the above
subdiviions (i) and (iv), from tims to time o sstablish sod xmend plans for the dvtribution among or

le 0 By one of swore of the officers or employees of the Corporation, or any subsidiary of the
Corporeticn, of any shares of stock of other secwrifies of the Corporation of any class, ot for tha gisst to
say of such officers or employess of rights or aptions to subscribe for, purchase or otherwive soquits
any much ahares or other seouritics, withotit in any case offering thoge shares or oy part of them to the
baoldore of suy sheras of the Corparstion of any dlass now or in the future authorized; such distribution,
sale or grent pay be in addiion to or partly in Yeu of the compensation of any auch officer ot emplayse
wed may be made in comsideration far or in recogtition of services rendered by the officer or tnployes,
ar 10 provida bivather with an incettive to serve or to sgrec to serve the Corporation or any subaidingy of
v Corporation, or olberwias as the board of directors may determine; and

() To wel), leass, exchange, mortgage, pledge or otherwise dispose of or
encumber all or any part of the assets of the Corporation unless and except to the extent otlisrwiso
gapressly required by statote. .

(b The' board of directory, in its discretion, mey from time to time:
] i}  Declare and pay divideods upon the suthorzed stures of stock of
the Corporation out of say assets of the Corporation available for dividends, but dividends may be

dﬂclmadmﬂ paid upon shares isewed e pattly paid ouly upon the basis of the percentage of the
sotsideration setually paid on those sharcs at the time of the declaration and payment:
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() Use and ppply any of fis assets available for dividends, subject to the
provistons of these Arficles, in purchasing or acquiring any of the shares of siock of the Corporation;
anvd

(i) Set apart out of ie assets available for dividends such suve oF suns &s the
board of directers may deem proper, s & reserve Or reserved fo meet contingencles, or for cqualizbng
dividends, or for maintalning or increasing the property or business of the Corporation, er for auy ofbier
puspose it mey deem conduciva 1o the best interests of the Corporstion. The board of directors in ita
disaretion at any time mgy inerensc, diminish or 2bolish any sach reserve in the sianner in which it war
cregted.

112 Approvs) of Interested Direcior or Offcer Transactions: No contract of trasseotion
betweon the Corporttion and one or more of its directors or offfcers, of betwaen the Corporation nd any
aiher Cotporation, partnership, asgociation, or other orgavizetion in which one or mote of its diractors or
officers sre direciors or officers, or tave & financin} intcrest, Ahall be void or veoidable yolely for thiy
feason, or soluly beeause tha director or officer is present at or participates in the meeting of the board of
sommittee thexeof which authorizes the contract or transaction, or solely because histher or their votes
are counted for such purpose, il : - -

{8)  The material facts as to hisher inteceat and as to the contrad or travsaction are
diyelosed or ate known to the board of directors or the committee, and the board or committes in good
fuith smuthorizes the contract of transaction by a votc sufficient for such purposs without counting tha
votiz of the interested direcior or directors: or :

{b)  The materal facts ag to hisher interest and ns to the contract or transaction ere
Msclosed or ere koown to the shareholdar entitled to vote thereon, and the contoact or ttapsaction is
specifically approved ta good faith by vote of the shaveholdery; or

(¢ The contract or transaction it fxir as to the Corporation as of the time it i
rutborized, approved or ratified, by the board of directors, a commities thereof, or ths shareholders.

Tuterestex directors may bo coonted in detetmabaing the presence of A guorum as a mecding of the
boand of directors or of a committeo that authorizes the contract or transaction.

11.3  Indemnification:

{8)  The Corpotation shall indeninify any person who was or is a party or is threutensd
to be made & porty 10 any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, adioinistrative or investigative {other than an action by or in the right of the Corpoiation) by
mezsont of the fict that he/she is or was a dircctor, officer, employee ot agent of the Corporation, or i3 ot
was serving gt the requeet of the Corporation ex & direetor, officer, employee or agent of ancther
Cotp?rahbn, partnership, joint venture, trust or otber entetprive, against expeases (Inchuding attorneys
foa, Juidgmests, fines and amounts paid in settlement sctually and ressonably incurred by bisarker in
sohnection with such adtion, st or procesding if he/she acted in good faith and in 2 manner hefshe
reastnably belicved to be in or not opposaed to the beat interests of the Corporstion, and, with respect to
&ny criminal action or procesding, bad oo reasonable canza to believe histher conduct was unlawfill, The
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tenoination of any action, sull or proceeding by judgment, order, settletient, conviction, or upon & s
of nelo contendere or ity equivalent, shall not, of itself, create a presumption that the parson did vot ats
in good fith and in a menner which he/she reasonsbly belleved to be in of not op 1o the bant
interests of the Corporstion, end, with rospect to any criminal action or procecding, had reasorable omse
bo befieve that bis/her conduct was nnfawfil,

(b  The Corporation shali indemmify ety person who was or is & patty or is thrextenod
1 bs made & paiy to any threatened pending or completed action or suit by or in the rght of the
Corporation to procyre a judgmerd in its favor by recason of the fact thet he/the iz or was & direclor,
efficar, amployes or agent of the Corporation, or i8 or weg serving at the request of the Cocporation a5 a
director, officer, eanployes, or agent of another Corporation, parttership, joint vepture, trust or othir
smterpriss against expensca (ncluding sttoreys' foen) actually and ressonably jnawred by hinw/ber
sonnzetion with the defenss or settlement of such action or suit if he/she acted (1 good fith and iz a
sgnner he/she reasonsbly belleved to be in or pot opposed to the best interests of the Corporation and
gwrcept thet so indemeificetion shall be thade in respect of auy claim, issus or matter a8 to which suck
peeson shall Have been adjudged 1o bo Hable for ncgligence or misconduct in the perfonnance of hisfher
duty to the Corporation vrless snd only to the extent that the court in which such action or guit wvas
srought shall determine npon application that, despite the adgfedication of Hability but in view of all tw
strumstances of the cose, such person is fitly and reasonably entitled to indemnity for sucl axpenzes
which spch other court shafl decm proper.

(€  To the extent that any person refecred 1o in paragraphs (s) sod (b) of ihis Artlcle
s bosn suscessil on the merits or otherwise tn defense of any action, suit or proceeding referred to
therein or tn defense of any <Jaim, issue or matier therein, he/she shall be indennmafied agalnst expenses
{orduding attorneys foes) scivally and reasonsbly incurred by him/her in connection therewith.

()  Any indemnification under paragraphs () end (b) of thiy Article (unless ordered
by a cowd) shali be made by the Corporstion only as authorized in the specific cxse upon »
detosoinetion that indemmification of the dbmctor, officer, employee or agent Is proper in the
civopmsiances because he/she hes met the applicable standard of eonduck set forth in paragraphs (a) and
(b} of this Asticle. Such determination sball be made (a) by the board of directors by 2 majority vote of a
gy conmisting of directors who were aot parties to such action, suit or proceading, or (b} if such
guortm: s £t obieinable, or, even if obtainsbls a quorum of disinterested directors eo directs, by
Indepesdent Tegad counsel in awrhten opmion, or () by the sharcholdors.

(¢}  Espenses inguried i defonding s civil or comingl action, suit or prodeeding msy
be pald by the Cotporation in advanes of the fina) dsposition of such action, suit or a3
wathetized by the board of directors in the specific case upon receipt of an undertaking by or on behalf
of tha direstor, offfcer, eraployes or agent 15 repay such amount unless it shall ultimately be detetmoined
that ha/sha is entilled to be indenamitied by the Corporation as provided in this Anticle,

The indemaification provided by ihis Article shall not by deemed exchiive of any
other rizhts U0 which those seeking indemnification may be entitled under any siatute, bylaw, agreemeat,
wate of sharchaldars or dsttisested ditectoss or otherwise, both as to sction W Misher official capacily
end ax to gotion. in enother capacity while holding such offive, and shall continue a3 to & person who hay
coxsed 1o ba w director, officer, emplovee or agent and shall innre to the bepefit of the heirs, exscuton
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s administeators of such 4 person.

) The Corporation shall have power to purchase and maintain insurance on behal
of suy person who i8 or wes a director, officer, employee or agent of the Corporasion, or i3 or vas
stiving =t The request of the Corporation as a director, offiver, employes or agent of snother
Camperation, partnership, joint venture, trust or otber eoterprise, agwinst any lisbility asserted spainst
birher and incurred by hipwher in agy such capesity, or arising out of hisher status as soch, whsther o5
mot the Corporation would have the power to indemmify him/her against such Lability neder the
provisions of thiy Article 11.

(h  For the purposes of this Article, references to "the Corporation” inchuds i
coustituert Corporations shsorbed in & consolidation or merger as well as the resulting or surviving
Corporstion o that any person who is or was a director, officer, employes or sgent of such g constituent
Corporation or is or was setving at the request of such constituent Corporation as & director, officer,
employee or xgent of another Corporation, partuership, joint venture, trust or othar enterprise shalf stand
in the same position wnder the provisions of this sectlon with xespect to the resultivg or survivisg
Comporation sx he/she would if hefshe had zerved the resulting or surviviog Corporation in the sema
capacity.

Axtisle 12. Affilisted Xeausactions

This Corporation cxpressly elects not to be goverged by the provisions of Seetion 607.0501 of
ths Florida Bosiness Corporation Act, as amended from time to time, refating to affilisted transactions..

Axtigle 13, Control Share Acquisitions
This Corporation expresaly elects not to be govetued by the provislons of Sestion 607.0902 of
the Floridn Busitess Corporstion Act, as smended ffom time to time, relafing to control shme
acguisiions.

IN WITNESS WHEREOF, the undémipned, ss incorporator, heteby executes these Articles of
ration this 17% day of Fane 2003,

iy

oIS 7T
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

FURSUANT TO T1B PROVISIONS OF SECTION 6070501, FLORIDA STATUTES, THEB
UNDERSIGNED CORPORATION, ORGANIZED UNDER THE LAWS OF THE STATE OF
FLORIDA, SUBMITS THE FOLLOWING STATEMENT IN DESIGNATING THE REGISTERED
OFFICE/RRGISTERED AGENT, IN THE STATE OF FLORIDA.

1 The nawe of ths corporation is: Under the Canopy, Ino.

% The naipe snd rddress of the registered agent and office is:

B Deoxirili
J800 Hamilton Way
Boca Raton, FIL, 33495

Having been naned ss registered agent asd 10 accept service of process for the above stated corporation
a$ the place designated jo this certifizste, 1 hetchy acespt the appobriment a2 registered sgent and agree
1o net in this capachty. 1 firrther agres to comply with the provisions of ali stanites relating to the proper
aid complets porformance of my dutics, and 1 am familiar with and ascept the obligations of my
pasition as yegistered agent.

Diite: June 17, 2003

ATINSETT



