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ARTICLES OF INCORPORATION
OF
PD ACQUISITION MERGER CORP.

ARTICLE |

The rame of the Corporation is PO Mquiﬂﬁon Merger Corp, end ihe address of tha principal
office and the mailing office of the Corparation is [1001 Brickell Bay Grive, 27ih Fioar, Miami, Flordda
33131 :

The Corporation is formed to engage in any lawhi act or aciivily for which corparations may ba
organized under the Florida Susiness Corporation Act, as amended.

ARTICLE 1}
Registateq Agent and Office

The address of the initial registered oMfice of the Corporation is 1200 Soulh Pine island Rosd,
Plantation, Florida 33324, and the name of the initial registerad agent at such office is 8T Corporation
Syslem.

ARTIGLE Iv

Capital Stoock

The Corporefion shall be authorized to issue ‘wo dasses of shares of capital stock, o ba
designated, respectively, "Common Stock™ wnd "Preferred Stock”™ The tolal numbar of shares of
Common Stock and Preferred Stoek that the Corporalion shall have authority o issue is alaven million
{11.000.000) of which ten milion (10.000.000) shares shall be Commeon Stock and one million
{1,008,000) shares shall be Preferred Stock., The par value of the shares of Common Stock (s one cent
{50.07) par shara. The par value of the shares of Prafarmed Siock is one cent {$0.01) per share.,

The sharas of Preferrad Stock may be ssued fom fima te g in one or More serfes. The Beard
of Directors is heraby guthorized, by filing anicles of amendment pursuant to the applicabla law of the
Blate of Fiorkda, to sstablish from e © bime the pumber of shares I be included In each sedas, and 1o
fix the designations, preferences, limilations, and relativa righ's of the shares of each such saries and the
gualifications, limitations, or restrictions theraaf, including, but not limited to, the fiding or aiteration of the
dividend rights, dividend rate, conversion rights, voling rights, rights and terms of redemption {including
sinking fund pravisions), the rademgtion price or prices, and the liguidation preferences of any wholly
unissued series of shares of Preferred Stock, or any of them.
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ARTICLE Y

Bylaw Amendment

In turtherance and not i Imitition of the powers confemed by the [aws of Florida, each of the
Board of Directors and shareholders 8 expressiy authorized and empawarad b maks, altar, amend, and
repeal the Bylaws of the Cerporation in any respect not inconsistent vith the laws of the Stafe of Fiorida
or with thase Articles of Insorporation, The shareholders of the Corporation may amend or adopt & bylaw
{hat fixes a gregter quonun or voring requirement for sharshelders {or voting groupe of shareholders) than
is required by lew.

ARTICLE VY

Kooping of Books

The books of the Gorpomation may be kept at such place wihin or withoul the State of Fiorida @8
the Byiews of tha Corporation mey provide or #x may be designated from time io time by the Board of
Directors of the Corporation.

ARTICLE ¥iI
o]} i)

The Board of Directors of the Comporation shall consist of al izast one dgirector, with the exact
namber fo be fixed from time to time in the manner provided In the Corporation's Bylaws. The name and
addrass of the Initial directar of the Carporation are: Chardes Hanemann, 1001 Brickell Bay Drive, 2THh
Floor, Miami, Florida 33134,

ARTICLE VY|

lagorporator.

The name of the incorporator is Charles Hanemann and (he address of tha incorperater is 1001
Brickell Bay Divva, 27th Fiocr, Mlami, Florda 331271,

ARTICLE IX
indemnification

A director of the Corporation shalt nat be personally Kable to tha Corperation or s sharshoidars
for monetary damages for breach of fduciary duty as & director, exeept for llabllity §) far any breach of tha
girector's duly of loyally & the Corporation or its shareholders, {ii) for acls or ermissions not In good feith
or which kwolve intenticnal mizsconduct or 2 knowing viclafion of {aw, (f) Tor viclation of 8 eriminal law,
upnlase the director had reasonable cause 1o befieve his eonduct was lawlyl or had no ressonsble cluze
ool balievgehh:s conduct was unjawtul, or {iv) for any trangachon from which the diresior derived an improper
personal henefit,

if the Fiorida Business Corporation Act heresfier s amended fo authorize the further elimination
or limtiation of the Yability of direcinrs, thaa the liability of the Gorporatian’s directors shalf be eliminated or
limited to the fullest extent authorized by the Fiarida Business Corporation Act, as armended.

The Corporation shall indemnify and ghall advance expenses on behalf of apy director, or any

kfbnmr direniar, of the Carporation o tha fullest extent not prohibited by law in existenea sither aow or
greaftar,
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Any repeal or modification of this Artiole shall not sdvecsaly affect any fight or protection of &
director of the Corporatian exisling af the time of sUch mpeal or modification.

ARTICLE X
Arpendmeat

The Corporation reservas the right to 2mand or repeal any provision cantained in fhose Asticles of
Incorporation, or any amendment tereto, and any right conferrad upen the sharehalders is subject to this

Incorporator eamgd-siova, for the Rirpose
o the Shate of Fiorids has

2 statements made

Eoarporation A
2004 ¥

reservation,

IN WITNESS WHEREGF, the undersigned, being
of forming a corporation pursuant o the Florkly Busige
signed these Articles of incorparaton this @ d

herain gre frue URdertha penaifies of parjury,

CEPTANCE OF AP
The yndersigned, having besn named the Registersd Agent of PO Acquisitfon Merger Carp,,
hereby accopls Such designalion and is famifiar with, and scospts, the obligatians of such position, as

provided in Flarida Statutes §607,0565.
T Comporation System
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