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AMENDED AND RESTATED % &

£,
ARTICLES OF INCORPORATION £
. OF SE G
ANDERSON TRADING CORPORATION Vol
)

The text of the Asticles of Incorporation, as amended, of Amderson Trading Corporation
(Document Numh'%r PO4000038731) are hereby amended and restatad to read as follows:

ARTICLET,
NAME AND ADDRESS

The namelnf the cozpéraﬁon is Anderson Trading Corporation (the "Corporation™). The
address of the principal office of the Carporation shall be 3403 NW 82™ Avenue, Suite 320,
Miemi, Florida 33122, and the mailing address shall be the same.

ARTICLE 1.
REGISTERED AGENY

The name and address of the Corporation's registered agent Is Raul J. Gutierrez, 3403
NW 82™ Averme/ Suite 320, Miami, Florida 33122, ~

INCORPORATION

The Corporation is incorporated wnder the provisions of the Florida Rusiness Corporation
Act, Chapter 607, Florida Stahtes {fhe "Act™). .

ARTICLETY.
FURPOSE

The purplj)se of the Corporation is o engage in any lawfal act or activity for which
corporations may, be organized imder the Act.

ARTICLE V.
CORPORATE DURATION

L]

The Corporation is to have perpetial existence.

TICLE V1.
CAPTTAL

A, Classes of Stock The Corporation shail be authorized to issue One Thousand
(1,000) shares of,common stock with no par valug (the “Common Stock™) and cighty (80) shares
of preferred stock with no par value. The preferred stock authorized to be izsued hereunder shall
be designated Series A Convertiblé Preferred Stock (the "Series A Preferred Stock™).
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B. Rights. Preferences snd Reshictions of Series A Preferred Stock The Series

A Preferred Stock shall have the following designations, preferences, reianve:, participating,
optional or other rights, qualifications, limitations and restrictions:

Qjﬁdcnds. The halders of the sharcs of Series A Preferted Stock shall be
entitled to dividends with respect to each issued and outstandmg share of Series A
Preferred Stcok. out of assets Iegally available therefor, prior and in preforence to any -
declaration or payment of any dividend on the Common Stock of the Corporation at an
anmual raté of four percent {4%) of the Series A Original Issus Price (as such term is
defined below), but only when, as and if declared by the Board of Directors in its sole
discretion. Such dividends shall be cumuiative, No distribution or dividend of cash or
property ahaﬂ be paid on shares of Common Stock unless a distribution or dividend of the
game amcunt per share (on an as-converted basis) is simultancously paid on the shares of
Series A Preferred Sock. The term “Series A Original Issué Price” shall mern Twenty
Thousand‘L Dollars ($20,000.00) per share, as adjusted for any stock dividends,
a:.t:mbinm:ii 118, splits, recapitalizations or similar events.

1 Liquidation Prefcrerce.
23 Prefcrence of Holders of Series 4 Prefovred Siock. In the cvent of any

Hquidation, dissolution or winding up of the Corporation (a "Liquidatian™), the holders of
the shares|of Series A Preferred Stock shall be entitled to receive, prior and in preference
to any payment to the holders of Common Stock, an amount per share of Series A
Preferred Btock equal to the Originel Purchase. Price plus any dividends declared on the
Serics A Preferred Stock but not paid {the "Liquidation Preference™). Afler the payment
of the Liguidation Preference, the holders of the shares of Series A Preferred Stock and
ihe holders of the shares of Common Stock shall be entitled to receive pro tata, on a vari
passu basis with the Series A Preferred Stock being deemed to bﬂvc been converted to

Comumon Stock tmmediately pdor to such LIQUIéatmn, the rem amounts or e

of the Corporation, provided that the holders of the shares of Stries A Preferred Stock
shell not be entitled to receive an amount per share in excess of throe (3) times the
Otiginatl Purchase Price.

2.2 Congolidation, Merger, or Sale of Asyets. Any of the following shall be

deemed 19 be a Liquidation: (A) a consolidation or merger of the Co:poration with or into
any other{corporation or corporations in which the Corporation is not the survivor, (B) a
sale, conveyance or d!spusiticm of 80% or more of the assets of the Corporation in any
single ﬂahsachon or series of related transactions, or (C) any purchase by any party (or
group of affiliated parties) that did not beneficially own & majority of the voﬁ.ﬁg power of
the outstanding shares of capital stock of the Corporation immediately prior to such
purchase,| of that number of shares of capital stock such that such party (or group of
affiliated jparties) bepeficially owns a majority of such voting power immediately afler
such purchase.
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ithstanding the foregoing, the following shall not be deemed a Liquidafion:
(1) any reorganization, merger or consolidation involving enly a change in the state of
incorpomtmn of the Corporation, or (i) a merger of the Corporanon with or info a
wholly-owned subsidiary of the Corporation that is incotporated in the United States of

America,
3 Y hts.
3 1 General Voting Rights, Except as may otherwise required by applicable

law, the holdcr of each share of Serfes A Preferred Stock shall have the right to 1.25 votes
for cach share of Common Stock into which such Series A Preferred Stock could then be
cmvcﬁcd, and with respect to such vote, such holder shall have full voting rights and
powers equal to the votlng rights and powers of the holders of the shaves of Common
Stock, and shall be entitled to notice of any shareholders’ meetlng in accordance with the
bylaws of;tha Caorporation at the same time and in the same manner as potice is g!ven o
all other sharcholders entitled to vote at such meetings.

3. 2 Elgﬂon of Qirectors. So long as any shares of Serles A Preferred Stock
remain outstanding, the holders of the Series A Preferred Stock, votitg as & separaic
class, fshai[ have the right to elect one (1) director of the Corporation (the "Series A
D:xtcmf“), the holders of the shares of Common Stock, voting ag § separate class, shall be
entitled to elect one (1) director of the Corporation (the "Common Director"), and the

" remsining directors of the Corporation shall be elected by the majority of the holders of
Beries A !Pratérred Stock (on &n as-converted basis) and the Common Stack, voting
together a5 a singls class (the "At Large Directors™. So long as amy shares of Serics A
Preferred Stock remain outstanding, If any Series A Director should cease to be a director

of the Corporation for any reason, the vacancy shall onty be filled by the vote or written

consent of the holders of the outstanding shares of Series A Prefened Stock, voting '
together ag a separate class, i the manner and on the basis specified above, o

4, copyversion Rights. The holders of Series A Preferred Stock shall have
the foﬂovivmg rights and be subject to the following obligations Wlth respect to the
conversion of such shares into shares of Common Stoack:

4. Yaoluntary Conversion. Suhject to and in compliance with the provisions
of this Section 4, any shares of the Series A Preferred Stock may, at the option of the
holder thireof, be converted at any ime and from time to time into fully-paid and
non-assessable shares of Common Stock at an Initial conversion rate of 1 share of sories
A preferr.d into 1.125 of commun stock, subject to adjustment for stock splits, stock
divigends, recapitalizations, reclassifications and the like.

4 Mandatory  Conversion, The Series A Preferred Stock shall be
automaucally converted into Common Stock, at an initial conversion rmte of 1 share of
series A preferred into 1.125 of common stock, in the event of (2} an underwiiiten public
offering of the shares of Common Stock at a public offering price that would value the

Poge 3 of 7 {RO6000015041 3}



JAN 18 2085 15:41 FR BUCHANAN TNGERSOLL 3BS3474382 TO S185@2856380 F.@s

(HO6000015041 3)

Corporanon at not less than Three Dollars {33.00) per share in an offering of not less than
Ten Mﬁhon Dollars ($10,000,000.00) or (b) the vote of the holders of two-thirds of the -
outstanding ghares of Series A Preferred Stock.

4.3 Mechanics of Conversion, In order for a holder of Seties A Preferred
Stock to convert shares into shares of Conunon Stock, such holder shall surrender the
certificate| or certificates for such shares of Beries A Preferred Stock or affidavit of loss
with respect thereto (agsinst appropriate security therefor), at the office of the transfer -
agent for f“ho Series A Preferred Stock (or at the principal office of the Corporation if the
Corporznon serves as its own transfer agent), together with written notice that such
holder elwts to convert all or any number of the shayes of the Series A Preferred Stock
represented by such certificate or certificates. Such notice shall state such holder's name .
or the names of the nominees in which such holder wishes the certificate or certificates
for xhares of Common Stock to be issued. If required by the Corporation, certificates
surreadered for conversion shall be endorsed or accompanied by a wriiten instument oy
instruments of transfer, in form satsfactory to the Corpomhon, duly executed by the
registered| bolder or his or its attorney duly authorized in writing. The date of receipt of
such certificates or affidavit of loss and notice by the transfer agent {or by the Corporation
if the Ccnpuraﬂon serves as iis’ own tranéfer agent) shall be the conversicn date
("Comversion Date™). The Corporation shall, as soon as practicable after the Conversion
Date, msub and defiver at such office’to such holder of the Seriés A Preferred Stock, or (o
his or ifs fominees, & certificate of cemﬁcates for the mimber of shares of Common Stack
to which such holder shall be eniitled, together with any scerued and unpaid dividends.
The Corporation shall at all tifhes when the Series A Preferred Stock shall be outstanding,
rescrve add keep available ouf of its authorized but unissued stack, for the purpase of
effecting jthe coftversion of the Series A Preferred Stock, such number of s duly
mthorlzcd shares of Common Stotk as shall fiom time to time be sufficlent to effect the
conversion of all ouistanding shares of Series A Preferred Stook. On the Conversion
Date, all {shares of Serles A Preferred Stock which shall have been surrendered for
conversion as herein provided shall no longer be deemed to be oum:zding and al} rights
with msptct fo such shares, including the tights, if any, to receive notices and to vote,
ghall mﬁcdmteiy cease and terminate on the Conversion Date, except only the right af
the hc-lde:is thereof {o receive shares of Common Stock in exchange therefor.

5;L Restrictiony and Yimitations on Corporate Action. Without the prior
writlen ¢on

sent of the Series A Director, which consent will not be unreasonably
withheld,| conditioned or delayed, the Carporation shall not agree to and the Board of
Directorsiwill not:

(& Amend, alter or repm] the preferences, special rights or other
powers of the Series A Preferred Stock;

(i}  Authorizes the issuance of securities having preferences over or
being on a parity with the Series A Preferred Stock;

(HOEQQO0L5041 3)
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(i)  Increase or decrease the number of authorized shares of Seres A
Preferred Stocl;
(iv) Radeem shares of the Cotporation {excluding Common Steck
repurchased upon termination of am officer, employee or director or
|  comsultant pursnant to a restricted stock purchase agreement);
(v} Create any new class or serles of stock, or amy other equity
| securlties, or any other scouritics convertible Into equity securities of the
Corporation, in any of the foregoing cases having a preference aver, or
being on a parity with, the Series A Preferred Stock;
(v}  Any reorganization, consolidation or merger of the company with
snother entity in which more then $0% of the voting power of the
company is transferred;

{viid} Amenci or Walve .anylpmvision of the Amended and Restated
Articles of Incorporation or the bylaws of the Corporation;

(ix) Authorize paym:nt of any dividends, distributions or similar
., action; o S

) Approve of the Corporation's annual capiial expendiiure budget;
(xi) Appmvc of %hé.,ﬁcfpﬁ‘raﬁon's annual performance budget:
(xiii) Create a subsidiary ofher than a wholly-owned subsidiary;

(xiv) Cmafe, incur, gx;ﬁr;nfec, éssnmc, end suffer to exist or issue any
indebtedness, if the prineipal amount thereof exceeds $250,000;

(xv) Incur any lien upon any of its property or revenues in excess of
$250,000;

Redemption. The Series A Preferred Stock shall not be edeemable.

C. Common Stoek,

1.
or other s
Common

Priority. All preferences, voting powers, relative, participating, optional
pecial rights and privileges, and qualifications, limitations or restrictions of the
Stock are expressly made subject to and subordinate to those that may be fxed

with tespect to the Serles A Preferred Stock.

2.
to one (1)

Yating Right, Each holder of record of Common Stock shall be entitled
vote for each share of Comumon Stock standing in his name on the books of the
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Corporation. Except as otherwise required by law or as otherwise expressly provided in
these Articles, the holders of Common Stock shall vote together with the holders of the
Series A Pleferred a3 a single class on all matters submitted to shareholders for a vete.

3. Diyidends. Subject to provisions of Iew and these Articles, the holders of
Common gtock shall be entitled to receive dividends out of funds legally available
therefor atlsuch fimes and in such amounts as the Board of Directors may determine in its
sole discm&icn. '

4. Liguidation. Upon any Liqudation of the Corporation, whether voluntary
or involuntary, after the payment or provision for payment of all debts and [iabilities of
the Corporation and all preferential amounts to which the holders of the Serles A
Preferred btock are entitled with respect to the distribution of assets in liquidation, the
holders of Common Stock shall be entitled to share ratably in the remaining assets of the
Corporaticn available for distribution. :

- ARTICLE VIL
CIORS
The m.m‘tl?{er of directors of the Cﬁrpgraﬁon shall be fixed from time to time by the Board
of Directors, prorrvidcd that such number shall not be less than theee (3} not more than seven (7).

| ARTICLEVHL
l DNDEMNIFICATION

The Corporation shall indemmify, in the mapner-and to the full extent permitted by law,
any person (or thb esiate of any person) who was or is 2 party, or is threatened to be madsp a party
to, any threatened, pending or completed action, suit or praceeding, whether or not by or in the
right of the Corporation, and whether civil, criminal, administrative, investigative or otherwise,
by reason of the fact that such person is or was a director, officer, employee or agent of the
Corporation, or i3 or was serving at the request of the Corporation as a director, officer, employee
or agent of another corporation, partnership, joint venturc, frust or other enterpriss, Where
tequired by law, the indemnification provided for herein shall be made only as autherized in the
specific case upon a determination in the manner provided by law that indemnification of the
director, officer,lemployee or agent is proper under the oircumstanges, The Corporation may, to
the full extent permitted by law, purchase and maintain insurance on behalf of any such person
against any Hability which may be asserted against him/her, Teo the full extent permitted by law,
the indemnification provided herein shall include expenses (including attorneys’ fees) in any
gction, suit or broceeding, or in comnection with any appeal therein, judgments, fines and
amovnts paid in! settierment, and in the manner provided by law any such expenses may be paid
by the Corporation in advance of the final disposition of such action, suit or proceeding. The
indemnification jprovided herein shall not be deemed to Iimit the right of the Corporation to
indemnify any ather person for any such expense to the full extent permitted by law, nor shall it
be deemed exclisive of any other rights to which any person seeking indemnification from the
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Catporation may be entifled under any agreement, vote of stockholders or disinterested direciois
or otherwise, both as to action in his/her official capacity and as to action in another capacity
while holding sucl:lt office.

To the extent permitted by law, no director of the Corporation shall be liable to the
Corporation or its{stockholders for monetary damages for breach of fiduciaty duty as a djrector,
except for Hability (i) for any breach of the dircctor’s duty of loyalty to the Corporation or its
stockhalders, (i) for acts or omissions not in good faith or which involve intentional misconduct .
or a knowing wolat:on of law; or (i) for any transaction from which the diréctor derived an

impropet personali benefit,

These Amended and Restated Articles of Incorporation hereby supersede the original
Articles of Incorpomtmn and all amendments thareto and have been duly adopted by a
manimous nesolution of the Board of Directors and the holders of all of e issued and
outstanding shares of Common Stack of the Corporation, sffective as of the 6% day of January,
2006. .

IN WITNESS WHEREOQF, Anderson Trading Corpomum has caused these Amended

and Restated Arﬁ?:les of Incorporation to be signed by Raul J. Gutierrez, its President and Chiel
Executive Oﬁcsrr on the 6" day of January, 2006.

ANDERSON TRADING CORPORATION

By:

Raul J, G](ierr:z, President & Chfrn‘.xecuth*e Officer
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