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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
HISPANIC SERVICES CORPORATION

The undersigned, as President and director of Hispanic Services Corporation, pursuant (o
the Florida Business Corporalion Act, herchy adopis the following Amended and Restated
Articles of Incorporation:

ARTICLE L.
NAME

The name of the comoration is: HISPANIC SERVICES CORPORATION (hereinafter
referred to as “Corporation’™).

ARTICLE 1.
PRINCIPAL OFFICE AND MATLING ADDRESS

The principal offce address and mailing address of the Corporation is: 5965 SW 100%
Street, Miami, FL 33136.

ARTICLE 1iL
CAPITAL STOCK

The total number of shares which this Corporation is autherized to issue is thirty three
million (33,000,000) shares, of which thirty million (30,000,000) shares shall be common stock,
par value 50.001 per share (the "Common Stock"), and three million (3,000,000) shates shall be
preferred stoek, par value $0.001 per share (the *Preferred Stoek”). The Board of Directars ghall
fix the consideration io be received for each share. Such eonsideration shall consist ol any
tangible or intangible property or benefit to the Corporation, including cash, promissory notes,
services performed or written promises to perform services and shall have a value, in the
judgment of the directors, equivalent (o or greuter than the full value of the shares.

The designations, preferences, privileges and powers and relative, participating, optional
or other special rights und qualifications, limitations or restrictions of the above classes ol capital
stock shall be as follows: '

L Common_Stock. Each share of Common Stack shall be equal to every other share
of Common Stock. The holders of shares of Common Stock shall be entitled to one vote for
each share of Common Slock on each matter submitted 10 2 vols of the sharcholders of the
Corporation,

2. Preferred Stock. The Preferred Stock shall be issucd in one or more s&rjes, The
Board of Direclors of the Corporation is hereby expressly authorized to issuc the shares of
Preferred Stock in such series and to fix from time to time before issuance the number of shares
to be included it any series and the desipnatjon, relative rights, preferences and limitations of all
shares of such series. The authority of the Board of Directors with respect to cach series ghall
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include, without HEmitation therelo, the determination of any or ull of the following, and the
shores of each series may vary {tom the shares of any other scrics in the following respeacts:

{(a) the number of shares constituting such series and the designation thereof
1o distinguish the shares of such series from the shares of all other series;

(b) the annual dividend raic on the shares of that serics and whether such
dividends shall be comulative and, if cumulative, the dafe from which dividends shall
accumulate;

{c) the redemption price or prices for the particular series, if redeemable, and
the terms and conditions of such redemplion;

4] the preference, {0 any, of shares of such series i the svent of any
voluntary or involunlary liquidation, dissolulion or winding-up of the Corporation;

(¢)  the voring rights, if any, in addition 1o the voting rights prescribed by law
and the terms of exercise of such voting rights;

iy} the right, if any, of shares of such series to be converted into shares of any
other series or class and the {erms and conditions of such conversiomn; and

{2 any other relative rights, preferences and imitations of that series.

ARTICLE IV,
FURPOSE

The peneral purpose or purposes for which the Corporation is organized is w transact any
and all lawll business for which a corporation may be incorporated under the Florida Business
Corparation Act.

ARTICLEV,
REGISTERED OFFICE AND AGENT

The street address of the Corporatiott's registered office is: One Harbour Place, 777 S.
Harbour Island Boulevard, 5% Floor, Tampa, FL 33602-5730. The name of (he Corporation's
registered agent at that office {s CFRA, LLC.

ARTICLE V1,
BOARD OF DIRECTORS

The number of directars of the Corporation shall be such number as from time 1o time
fixed by, or in the manner prescribed by, the bylaws of the Corporation,

ARTICLE VIL
D ICATION

To the maximum extent permilicd by the Florida law, the Cerporation shall;
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1. indemnify any person whe was or is & party to any procecding (other than an
action by, or in the right of the Corporation}, by reason of the fact that he or she isorwas a
director, officer, cmplayee or agent of the Corporation or is or was serving at the request of the
Corporation s a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise against liability incurred in connection with such proceeding,
ineluding any appeal thereof, if he or she acied in pood fuith and in 2 mammer he or she
reasonably believed to be in, or not opposed Lo, the best interests of the Corporation and, with
respect Lo any criminal action or proceeding, had no reasonsble cause to believe his or her
conduct was unlawlil, The termination of any proceeding by judgment, order, scttlement, or
conviclion or upon a plea of nole contendere or its equivalent shall not, of itself, creaic o
presumption that the person did not act in good faith and in a manner which he or she reasonably
believed to be in, or not opposed fo, the best interests of the Comoration or, with respect to any
criminal action or proceeding, had reasonable cause to believe that his or her conduci was
unlawiul.

2. indemnify any person who was or is a party {o any proceeding by or in the right of
the Corporalion 1o procure a judgment in its favor by reason af the fact that he orshe isor was a
director, officer, employee or agent of the Corporation or is or was serving al the request of the
Corporation as a direcior, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise against expenscs and amounts paid in settlement not exceeding,
io the judgment of the board of directors, the estimated expense of Iitigating the proeceding to
conclusion, actually and reasonably incurred in connection with the defense or settlement of such
proceeding, including any appeal thereof.

Expenses incurred by an officer or direcior in defending 2 civil or criminal preceding
shall be paid by the Corporation in advance of the final disposition of such proceeding upon
receipt of an undestaking by or on behalf of such ditector or officer fo repay such amount if he or
she is ultimatzly found not fo be entitied o indemnification by the Corporation.

The indemnification and advancement of expenses provided pursuant to this Article are
not exclusive, and the Corporation may make any other or further indemnification or
advancement of expenses of any ol its direstors, officers, employces, or agents, under any bylaw,
agreement vote of shareholders or disinterested directors, or otherwise both as to action in his or
her official capacity and as to action in another capacity while holding such office.

ARTICLE vIL
AMENDMENT

The Corporation teserves the right to amend, alter, change, or tepeal any provision
contained in these Amended and Restated Articles of Incorporation in the manner now or
hereinafier prescribed by the laws of the State of Florida. All rights, powers, privileges, and
discrelionary authority granted or confessed herein upon sharchalders or directors are granted or
confessed subject to this reservation.
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IN WITNESS WHEREOQF, the undersigtied has cxecuted these Amended and Restated
Articles of Incorporation this 5th day of March, 2004,

HISPANIC SERVICES CORPORATION,

a Florida corporation

By:

A Kf’h?’p’ois, President and Director

Fax Audlc Number (HO400004B87203)
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ACCEPTANCE BY REGT

Pursuant to the provisions of Seclion 607.0501 of the Florida Business Corporation Act,
the undersigned submits the [ollowing statement in aceepting the designation as registered agent
and regisiered affice eof Hispanic Services Corporation, 8 Florida corporation (the
"Corporation"), iu the Corporation's amended and restated articles of incorporation:

Having been named as registered agent and to accepl service of process for the
Corporation at the desipnaied registered office, the undersipned accepts the
appointmenl as registercd agent and agrees to act in this eapacity, The
undersipned further agrees to comply with the provisions of all statutes relating 10
the proper and complele performance of its duties, and thie undersigned is familizr
with and accepts the obligations of its position as repistered agent,

IN WITNESS WHEREQF, tiie undersigned has execuied this Certificate this Sth day of
March, 2004,
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CERTIFICATE TO
AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
HISPANIC SERVICES CORPORATION,
a Florida corporation

Pursuant to the provisions of Section 607.1007 of the Florida Business Corporation Act
{the "Aet"), Hispanie Scrvices Corporation (ihe “Corporation™) submits this Certificale for filing
and adopts the Amended and Restated Articles of Incorporation in the form attached hereto:

1. The name of the corporstion is: HISPANIC SERVICES CORPDRATION.

2, The Amended and Restated Arlicies of Incorporation of the Corporation, a copy
of which is attached hereto and incorporated herein, (a) auvihorizing an additional number of
common stock and blank check preferred stock, (h) providing lor additional indemnnification
language, and (¢) deleting from the Corporation’s Articles of Incorporation articles no longer
required to be included therein, were adopted by the Shareholders and Directors of the
Corporation on Mareh 5, 2004,

3. The Amended and Restated Articles of Incorporation of the Corporation were
duly adopted and approved by means of a Joint Unamtimous Written Consent of all of the
Corporation's Sharehalders and Directors dated March 5, 2004, pursuant to Sections 607.1003,
607.0704 and 607.0821 of the Acl,

IN WITNESS WHEREQF, the undersigned has executed this Certifieate to the Amended

and Restated Atticies of Incorporation as of March 5, 2004,

HISPANIC SERVICES CORPORATION, a
Florida cotporation

el A Maspahs, President and Directar
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