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Department of Btate 11/13/2003 12:10 PAGE 171 HIigNTrAK

Glenda H. IIbod
Secretary of State

Novemher 13, 2003

FOOD BOYZ, INC.
717 5. BOWARD AVENUE
TAMBA, FL 33606

SUBJECT: ¥oODh BOYZ, INC.
REF: PD3CDDDBS1TY

Wa received your slectronically transmitted document, However, the
doecument has anot been filed. Please make the following correctlions and
refax the complete document, including the electronic filing tover. sheet.

The current name of the entiiy is as referenced zbove. Please correct
yvour document accordingly. . :

The date of adoption of each amendment must be included in the document.

Please return yvour document, along with a copy of this letter, within 50
days or your filing will be consldered abandoned.

If you have any dguestions concerning the filing of yvour document, please
call (B50) 245-68689.

Taregs Brown FRX And. §#: HO300031580%1
Document Specialist Letter Number: S03A00061714

Division of Corporations - P.O. BOX 6327 -Tallahaszses, Floiida 32814



AMENDED AND RESTATED ST

CERTIFICATE OF INCORPORATION
Or
Faod Boyz, Inc.

The Certificate of Incorporation of Food Boyz, Inc. was originally filed with the Secretary of
State of the State of Florida on August 1, 2003, This Amended and Restated Certificate of Incorporation
was duly proposed by the Board of Directors and adopted by the Stockholders of Food Boyz, lne. oz Nov.
10, 2003 by the provisions of the General Corporstion Law of the State of Florida. The Certificate of
Incorporation of Food Boyz, Inc. is hereby amended and restated to read in full as follows:

ARTICLEX

The name of the corporation is *FoodBayz, e.”

ARTICLE IT
2.1,  Authorized Capital

The total number of shaves that this corporetion is authorized to issue i8120,000,000, consisting of
100,000,000 shares of Common Stock having a par value of $0.001 per share and 20,000,000 shares of
_Preferred Stock having a par value of $0.001 per share. The Common Stock is subject to the rights and. -
preferences of the Preferred Stock as set forth below, - -

2.2.  Issuance of Prefetred Stock by Class and in Serfes

The Preferred Stock may be issued from time to time in one or more clasges and one or more
series within such classes in any manner permitted by law and the provisions of this Certificate 'of
Incorporation, as determined from time 10 fime by the Board of Directors and stated in the resolution or
reschutions providing for its issuance, poor to the isypance of any shares. The Board of Directors shall
have the authority to fix and detenmine and to amend the designation, prefersnces, limitations and relative
rights of the shares (including, without Hmitation, such matters as dividends, redemaption, lguidetion, |
conversion and voting} of any class or secies that iz wholly unissued or to be establizhed. Unless .°.°
otherwise specifically provided in the resohution estgblishing any class or series, the Board of Directors .
shall Ruther have the authority, afler the igsuance of shares of & class or series whose number it has
designated, fo amend the resolution establishing such class or series to decrease the number of shares of
that class or series, but not below the number of shares of such class or series then outgtanding.

ARTICLE HI

) The purpose of this corporation is to engage in any business, trads or activity thaf may lawfully e
be conducted by a corporation organized under the General Corporation Law of the State of Floridg -0 0!,
TR .
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(hercinatier, "appﬁcabie corporate law"} and to engage in any and 2l such activities a5 are incidental or N

conducive to the aitainment of the foregoing purpose or purposes.

ARTICLE IV
Except a8 mony be avthorized pursuant to Section 2,2 of Article I, no preemptive rights shall exist
with respect to shares of stock or securities convertible into shares of stock of this corporation.
ARTICLEYV
The right to comulate votes inn the election of Directors shall not exist with respect to shares of
stock of thig corporation.
ABRTICLE Vi
6.1.  Number of Directors

The Board of Direciors shall be composed of not less than one por more than nine Directors. The
specific mumber of Directors shall be set by resohution of the Board of Directors or, if the Directors in

" office constitute fower than & quorum of the Board of Directors, by the affirmative vote of a majority of

all the Directors in office. The number of Directors of this corporation may be increased or decreased
from time o time in the mammer provided herein, bt po decreaze in the pumber of Directors shaii have
the effect of shorteping the term of any incumbent Director. .

6.2, Classification of Directors

The Directory shall be divided into three classes, with cach claee to be ag nearly equal in number
as possible, as specified by regolution of the Board of Directors or, if the Directors in office constitute
fewer than a quorum of the Board of Directors, by the affirmative vote of a majority of ali the Directors in
office. The term of office of Directors of the first class shall expire at the frst animal mseting of
stockhiolders after their clection. The term of office of Directors of the second class shall expire at the
second annusl meeting after their election. The term of offfee of Directors of the thind class shall expire
at the third annual meeting after their clection. At each annual meeting after such classification, a number
of Directors equal fo the number of the class whose ierm expires at the time of such meeting shall be
elected to hold office uniil the third succeeding ammal meeting, Absent his or her death, resignation or
remmoval, a Director shall continue to serve despite the expirstion of the Director's term until his or her
successor shall have haen slected and gualified or until there is g decrease in the number of Directors.

6.3. Removal of Directors

The stockholders may remove one or more Directors with or without cause, but only at g speciai
meeting called for the purpose of removing the Director or Directors, and the meeting notice nmst state
that the purpose, or one of the proposes, of the meeting fs removal of $the Dirsctor or Directors,

- 8.4, Vacancies on Board of Directors



If 2 vacancy occnrs on the Board of Directors, including a vacancy resulting from an increase in
the pumber of DHrectors, the Board of Directors may fill the vacancy, or, if the Directors in office
constitute fewar than a guorum of the Board of Directors, they may fill fhe vacancy by the effimuative
vote of a majority of all the Directors in office. The stockholders may £ill a vacancy only if there are no
Directore in office.

ARTICLEVE

This corporation reserves the right to amend or repeal any of the provisions contained in this
Certificate of Incorporation in any manner now or hereafter permitted by the spplicable corporate law,
and the rights of the stockholders of this corporation are granted subject to this reservation.

ARTICLE VI

The Board of Directors shall have the power to adopt, amend or repeal the Bylaws of this
corporation, subject to the power of the stockholders to amend or repeal such Bylaws, The stockholders
shall also have the power to amend or repeal the Bylaws of fig corporation and 1o edopt new Bylaws.

- ARTICLE IX
9.1 Steckholder Actions . N

Subject to any limitations imposzed by applicable securities laws, any action required or permitiod
to be taken at a stockholders meeting may be taken without 2 megting, without prior notice and without & .
vote, if' a consent or consents in writing, setting forth the action so taken, shell be sigaed by the bolders of
outstanding stock having not less than the minimum number of voies that would be necessary to authorize
or take such action at a meeting at which all ghares entitled to vote thereon wers present and voted.

82, Numberof Votes Necessary to Approve Actions ‘

Whenever applicable corporate law permits a corporation's certificate of incorporation to specify
that & lesser mumber of sharss than would otherwise be required shall suffice to approve an action by
stockholders, this Certificate of Incorporation hereby specifies that the number of shares required to
approve such an sction shall be such lesser number,

9.3.  Bpecial Meetings of Stockholders

S0 long as this corporation is a public company, special meetings of the gtockholders of the
corporation for any purpose may be called at any time by the Board of Directors, if the Directors in office
copstinate fewer than a quorum of the Board of Directors, by the aiffirreative vote of & majority of all the
Directors in office, but such special meetings may not be called by any other person or persons.

9.4,  QOuonun for Meatings of Stockholders. —



Bxeept with respect to any greater requirematt contained in this Certificate of Incorporation or
the spplicable corporate law, one-third of the votes entitled to be cast on a matter by the holders of shares
that, pursuant to the Cextificate of Incorporation or the applicable corporate law, are entitled to vote and
be counted collectively upon such matter, represented in person or by proxy, shall congstitte a quorum of
such shares at a meeting of stockholders,

ARTICLE X

To the il extent that applicable corporate law, a8 it exists on the date hereof or may hereafler be
amended, perpaits the limitation or climination of the personal liability of Directors, a Director of this
corporation ghall not be lable o this corporation or its stockholders for monetary dameges for conduct as
a Director. Any amendments to or repeal of this Article X shall not adversely affect any right or
protection of a Director of this corporation for or with respect to any acts or omissions of such Director
occurring prior to such amendment or repeal.

ARTICLE XI
11.1, Imdexmification.

The corporation shall indemnify its directors to the full extent pormitied by applicable corporate
law now or hereafter in force, However, such indemnity shall not apply if the director did not {2) act in
good faith and in 2 manner the director reasonably believed to be in or not opposed to the best Interests of
the corporation, and (b} with respect to any crimimal acdon or proceeding, have reasomable cause to
believe the dirsctors conduct was unlawful. The corporation shall advance expenses for such persons
pursuant to the terms get forth in the Bylaws, or in a seperate Board resolution or contract. -

112. Authorization.

The Board of Directors may take such action 2s is necessary to carry oul these indemmification . )
and expense advancement provisions. 1t is expressly empowered to adopt, approve, and amend from time . -

to time such Bylaws, resolutions, conbacts, or further indewmification and expense advanceremnt
arrangements as may be permitted by law, implemsaoting these provisions. Such Bylaws, resclhitions,
contracts or further prangements shall include but not be limited to implerenting the manner in which
determinations as to any indemnity or advancement of expenses shall be made,

11.3. Insurance,

The corporation shelf have the power, exercised by aothority of the Board of Directors, fo

purchase and maintain insurance on behalf of any person to whom indemnity is provided under and e

through thiy Article XY to the full extent permitted by applicsble corporats law now or hereafier in force.
il4, Effect of Amendment,
o amendment or repeal of this Article shall apply to or have any offect on any right to

indermification provided hereunder with respect to acts or omissions occurring prior to such arsendment
ot repeal



ARYICLE XIL

The corporation’s registered office in the Suare of Plorida is to be located at, 717 Sonth Howaﬂ_i
Avenue, City of Tampr and County of Hillsborough, Florida. ™ -

ARTICLE X111
This Amended and Restated Certificate of Incorporation shall becoms effeative upon filing.

On Behalf of the Corporavion by:

Ctiod &= (7

Edward G. Sipple, President Q\
k-




