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FLORIDA DEPARTMENT OF STATE
Glenda F. Héod
Becretary of State .

Februnary 24, 2005

GENICC, INC.
6869 STAPOINT COURT

SUITE 114
WINTER PARK, FL 32792

8UBJECT: GENICO, INC.
REF: PD3D0DD71877

We received your electronically tranamitted deocument. Howaver, the
document hags not been flled. Please make the following corrections and
refax the complete document, lncluding the electronic filing cover sheet.

The paper work eriginally filed was Articles of INCORPORATION and nokt
Articles of Organization. Plaagae corredt your docsument accordingly.

Pleage return your deocument, aleny with a ceopy of this letter, within &0
days or your filing will be consldered abandoned.

If you have any gquestions concerning the filing of your document, pleasza
call (85D} 245-68659.

&y i
Teress,Brown < FAX Aud. #: H05000046120
Document Sppelalist Letter Nurber: 605200013108
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AMENDED AND RESTATED ARTICLES OF INCORPORATION S
L

o ~
OF < :;?""0 %
GENICO, INC. Tx @
DOCUMENT NUMBER P03000071877 Q;;%\ )
/
ARTICLES OF INCORPORATION ORIGINALLY FILED ON JUNE 27, 2003 %

The Articles of Incorporation are amended and restated to eliminate and amend Articles I
throngh VII as provided below.

ICLE I
Name, Principal Place of Business, and Duration

The name of the Corporation is GeniCo, Inc. The principal place of business of the
Corporation is 6869 Stapoint Court, Suite 114, Winter Park, Florida 32792, The duration of the

Corporation is perpetual.
ARTICELE T
Registered Office and Agent

The address of the registered office in the State of Florida is 6869 Stapoint Court, Suite
114, City of Winter Park, County of Orange. The name of the registered agent at such address is
Gary W. Haberland.

ARTICTE I
Corporate Purposes, Powsrs and Rights

1. The nature of the business to be conducted or promoted and the purposes of the
Corporation are to engags in any lawfil act or activity for which corporations may be organized
under the Business Corporation Act of Florida.

2. In furtherance of its corporate purposes, the Corporation shall have all of the
general and. specific powers and rights granted to and conferred on a corporation by the Business
Corporation Act of Florida. -

A LEIV
Capital Stock

3. The total mumber of shares of capital stock which the Corporation has the authority
to issue is 110,000,000 shares consisting of 100,000,000 shares of Cormon Stock and 10,000,000

shares of Preferred Stock.

1.
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4. The designations, voting powers, preferences and relative, participating, optional
or other special rights, and qualifications, limitations or restrictions of the Common Stock are as
follows:

(=) The holders of the Common Stock are entitled to receive, to the extent
permitted by law, such dividends as may be declared from time to time by the Board of Directors
ratably in proportion to the number of shares of Common Stock held by them respectively.

b In the event of the voluntary or involuntary liquidation, dissolution,
distribution of assets or winding up of the Corporation, after distribution in full of the preferential
amounts, if any, to be distributed {0 the creditors and holders of shares of Prefemmed Stock, the
holders of Common Stock shall be entitled to receive all of the remaining assets of the Corporation
of whatever kind available for distribution to shareholders ratably in proportion to the number of
shares of Cornmon Stock held by them respectively. The Board of Directors may distribute in kind
to the holders of Comrmon Stock such remaining assets of the Corporation or may sell, transfer or
otherwise dispose of all or any part of such remaining assets to any other corporation, trust or other
entity and receive payment thercfor in cash, stock or obligations of such other corporation, frust or
other entity, or any combination therecf, and may sell all or any part of the consideration so
received and distribute any bhalance thereof in kind to holders of Common Stock. The merger or
consolidation of the Corporation inte or with any other corporation, or the metger of any other
corporation into it, or any purchase or redemption of shares of stock of the Corporation of any class,
shall not be deemed to be a dissolution, liguidation or winding up of the Corporation for the

purposes of this paragraph.

) Each holder of Common Stock has one vote with xespect to each share of
stock held by him of record on the books of the Corporation on all matters voied upen by the

shareholders.

{d} The designations, voting powers, preferences and relative participating,
optional or other special rights, and qualifications, limitations or restrictions of the Preferred Stock
by series or otherwise, shall be fixed and detertained by the Board of Directors in accordance with
the provisions of the Business Corporation Act of Florida and these Amended and Restated Articles

of Incorporation.

5. The degignations, voting powers, preferences and relative participating, optional ot
ofher special rights, and qualifications, limitations ot restrictions of the Preferred Stock shall be
established by the Board of Directors. The Board of Directors is authorized to provide for the
igsuance of such Prefested Siock in any number or types of classes and/or series and, by filing the
appropriate Articles of Amendment (including an Amendment and Restatement of these Asticles)
with the Secretary of State of Florida, is authorized to establish the mumber of shares fo be included
in each such class andfor series and the designations, voting powers, preferences and relative
participating, optional or other special rights, and qualifications, limitations or restrictions of cach
such class and/or serfes.

6. The bolders of shares of Common Sfock shall vots on all matters submitted or
required t0 be submitted to the shareholders of the Corporation as 2 separate class of capital stock

-2~
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of the Corporation. All references in these Amended and Restated Articles of Incorporation, the
Bylaws of the Corporation and the Business Corporation Act of Florida to a majority of shares
issued and ovistanding and entited to vote or gimilar language of similar impert and purpose, in
context, shall mean a majority of shares of each class issuved by the Corporation and outstanding
and entitled to vote.

7. The private property of the shereholders of the Corporation shall not be subject to
the payment of corporate debts, except 10 the extent of any unpaid balance of subscription of shares.

8. Any person, upon becorning the owner or holder of any shares of the capital stock
having voting rights issned by this Corporation ("shareholder™), does thereby consent and agres that
all rights, powers, privileges, chligations or restrictions pertaining to such person or such securitics
in any way may be altered, amended, restricted, enlarged, or repealed by legislative enactments of
the State of Florida, or of the United States hereinafier adopted which have reference to or affect
corporations, such securities, or such persons if any; and that the Corporation reserves the right to
transact any business of the Corporation, to alter, amend or repeal these Amended and Restated
Articles of Incorporation, or to do any other acts or things as authorized, permitted or allowed by
such legislative enactments.

ARTICLEV
Incotporator
9, The nams and mailing address of the incorporator of this Corporation is as follows:
Name Address

Gary W. Haberland 4630 South Kirkman Road
Orlando, Florida 32811

10, The power of the incorporator shall terminate upon the filing of the Amended and
Restated Articles of Incorporation of the Corporation with the office of the Secretary of State of
Florida.

ARTICLE VI
Board of Direciors

1. Al corporate powers shall be exercised by or under the autherity of, and the

business and affairg of the Corporation shell be managed under the direction of, the Board of
Directors, except as otherwise herein provided ot reserved to the holders of Common Stock in the

By-Laws of the Corporation.

2 (a) The number of members of the Board of Directors will be fixed from time

to time by resolution of the Board of Directors, but {subject to vacancies) in no event may there be
less than one (1) director. Bach director shall serve unti) the next meeting of shareholders.

3-
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(b) If any vacancy occurs in the Board of Directors during a term, the
remaining directors, by afirmative vote of 2 majority thereof, may elect a divector to fill the
vacancy until the pext annual meeting of shareholders.

(] The names and mailing addresses of the persons who shall serve ag
directots of the Corporation until the first annual meeting of the sharcholders is as follows:

Name Address
Gary W. Haberland 4630 Sonth Kirkanan Read
Orlando, Florida 32811
ARTICLE VH
Amendment

The Corporation reserves the right to amend, alter, change or repeal any provision
contained in these Articles of Incorporation, in the manner now or hereafter prescribed by statute,
and all nghts conferred upon sharsholders herein are granted subject to this reservation.

CERTIFICATE
OF
AMENDMENT AND RESTATEMENT

The undersigned officer of GeniCo, Inc., a Florida corporation, doss hereby certify and
atiest that by Actions by Wriiter Consent, the Board of Directors recominends and the
Shareholders of the Corporation consented to amend and, as amended, restate Articles I through
VH, inclusive, of the Articles of Incorporation of GeniCo, Inc. as set forth in the Amended and
Restated Articles of Incorporation dated this date and executed by the President of the

Corporation.

Dated: February 2.%, 2005 . _
A0

Gary W. Haberland, President

Genico, Inc (Genicos ELCWCosporater Amended & Restated Articies Blank Cheek Pref.doe
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