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FLORIDA DNEPARTMENT OF STATE
Glenda B. Haod
Betretary of Btate

ANIMAL REPLRCEMENT TECHANQLOGIES INC.
EOR TRINITY LANE, APT 7202
8ST. PRTERSBURG, FL 3371s&

SUBJECT : ANIMAL REPLACEMENT TECHMNOLOGIES INC.
REF: POS0GO001%54

We receivad your eleatronically transmiifed document. Eowever, iLhe
documnent has not been filed. Please make the following corractisns and
yaefax the complete document, including the electreonic £iling cover shaet.

Remove rthe comma from the corporste name in the fivsr paragraph of the
documant: .

Please return your decument, along with & copy of this letbter, within 60
days or your filing will ke considered abandoned.

If you have any guestione eonwerming the Filing of yvour document, please
aall (850) 245-6869.

Teresa Brown FAX Aud. #: EDSOO0PLL6E1YH
Documant Speclialist Letter Number: Z20BAN0032586

Divigion of Corporations - P.O. BOX 6327 -Tallahasses, Florida 32314
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ANIMAL REPLACEMENT TECHNOLOGIES INC. ?’3, =2

= ?
Pursuant to Sections 607.1006 and 607.1007 of the Flarida Business Corperation Act (the%z\ 32

Incorporation;

FIRST: The name of the Corporation is ANIMAL REPLACEMENT TECHNOLQGIES
INC. '

SECOND: The Corporation's Articles of Incorporation are resrated in their entirety to
read as follows:

ARTICIEI
Name

The name of the Corporation is: ANIMAL REFLACEMENT TECHNOLOGIES INC.

ARTICLEN
Business and Activities

The Corporation may, and is authorized 1o, engage in awy activity or business now or
hereafter peymitted under the laws of the United States and of the State of Florida.

ARTICLE Il
Capital Stock

3.1  Autherized Shares. The total number of shares of all classes of capital stock that
the Corporation shall have the authority to issue shall be 20,000,000 shares, of which 15,000,000
shares shall be Common Stack having a par value of $0.001 per share ("Common Stock™) and
5,000,000 shares shall be Preferred Stock, having a par value of $0.001 per shaye ("Preferred
Swek"). The Board of Directors is expressly authorized, pursuant to Section 607.0602 of the
FBCA, to provide for the classification and reclassificarion of any unissusd class or sevies of
Commen Stock or Prefared Stock and the jssuance thereof in one or more classes or series
without the appraval of the shareholders of the Corporation, all within the limitations set forth in
Sectan §07.0601 of the FBCA.

3.2 Copmmon Stock.

3.2.1 Relative Righis. The Comman Steck shall be subject to al} of the rights,
privileges, preferences, and priorities of the Preferred Stock as set forth in the Articles of
Amendment to these Articles of Incorporation that may hereafter be filed pursnant to Section
607.0602 of the FBCA to establish or reclassify a class or series of the Preferred Stock. Except
as otherwise provided in these Articles of Incorporation, sach share of Common Stock shall have
the same rights as, and be identical in all respects 10, all of the other shares of Commeon Siock.

- .- . e
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3.2.2 Voiing Rights. Except as otherwise provided by the FBCA or these
Articles of Incorporarion, and except as may be determined by the Board of Directors with
respect to the Preferred Stock, only the holders of Commeon Stock shall be eniiiled to vote for the
election of directors of the Corporation and for all other corporate purposes. Upon any such vote,
each holder of Common Stock shall, except as otherwise provided by the FBCA, be entitled o
cne vaote for each share of Comimon Steck held by such holder. Cumulative voting in the election
of directors shall not be permitted,

3.2.3 Dividends. Whencver there shall have been paid, or declared and set aside
for payment, to the holders of the shares of any class of stock having preference over the
Common Stock as to the payment of dividends, the full amount of dividends and of ginking fund
or retirement paymenis, if any, ro which such holders are respectively entitled in preference 1o
the Common Stock, then the halders of recard of the Common Stock, and the holders of any
class or serics of stock enttled to participate therewith as 10 dividends, shall be entitled 1o
receive dividends, when, as, and if declared by the Board of Directors, out of any assets legally
available for the payment of dividends therean.

3.2.4 Dissolntion, Liguidation, Winding Up, In the event of any dissolution,
liquidation, or winding up of the Corporation, whether voluntary or involuntary, the holders of
recovd of the Common Stock then omstanding, and all holders of any class or series of swock
entitled 1o participate therewith in whole or in part as to the disiriburion of assets, shall become
entitled to participate in the distriburion of assets of the Corporation remaining after the
Corporation shall have paid, or set aside for payment, 1o the holders of any class of stock having
preference over the Common Stock in the event of dissolution, liquidarion, or winding up, the
full preferential amowunts, if any, to which they are entitled and shall have paid or provided for
payment of all debts and liabilitics of the Corporation.

i3 Preferred Stack.

33.} lssuance, Degignations, Powers. The Board of Directors is expressly
enthorized, subject to the lmirations prescribed by the FBCA and these Articles of
Incorporation, to provide, by resolution and by filing Articles of Amendment o these Articles of
Incorporation, which shall be effective withour sharsholder action pursmant to Section
607.0602(4) of the FBCA, for the issuance from time to time of the shares of Preferred Stock, to
reclassify the Preferred Stock or designate one or more seriss of such class and provide for the
issuance thereof, 1o establish from ime 1o time the number of shares to be included in each such
class or séries, 1o fix the designations, powers, preferences, and other rights of each such class or
seties, and to fix the qualifications, limitations, and resrictions thereon, including, bur withow
limiting the generality of the foregoing, the following:

(a} the number of shares constimgting that class or series and the
distinetive designation of thai class or series;

(b) 1he dividernd rate on the shares of that class or series, whether
dividends shall be cumulative, non-cumnlative, or partially camulative and, if so, from
which date or dates, and the relative rights of priority, if any, of payments of dividends an
shares of that class or series;

(TP 165024533 —_— e
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{cy whether that class or series shall have voting rights, in addition to
the voting rights provided by the FBCA, and, if so, the terms of such voring rights;

(d)} whether that class or series shall have conversion privileges, and, if
so, the terms and conditions of such conversion, including provision for adjustment of the
conversion rate in such events as the Board of Directors shall detormine;

(e} whether or nor the shares of that class or series shall be
redeemable, and, if so, the terms and conditions of such redemption, including the dares
upon or after which they shall be redeemable, and the amount per share payable in case
of redemption, which amount may vary under different conditions and at different
redemption dates as the Board of Directors ghall dererming;

(f) whether that class or series shall have a sinking fund for the
redemption or purchase of shares of thar class or series, and, if so, the texms and amount
of such sinking fund;

(g) the rights of the shaves of that class or series in the event of
voluntary or involuntary liquidation, dissolution, or winding up of the Corporatien, and
the relative righrs of priority, if any, of payment of shaves of that class or series; and

(b) any other relative powers, praferences, and rights of that class or
series, and qualifications, limitations, or restrictions on that class or serjes.

3.3.2 Dissolution, Liguidation, Winding Up. In the event of any liguidation,
dissolution, or winding up of the Corporation, whether voluntary or involuntary, the holders of
Preferred Stock of each class or series shall be entitled to receive only such ammount or amounis
as shall have been fixed by the Articles of Amendment to these Axticles of Incorporation or by
the resolution or resolutions of the Board of Directors providing for the issuance of such class or
series,

34 No Preemptive Rights. Except as the Board of Directors may otherwise
derermine, no shareholder of the Corporation shall have any preferential or preemptive right 1o
subscribe for or purchase from the Corporation any new ar additional shares of capital stock, or
securities convertible into shares of capital stock, of the Carporation, whether now or hereafter
authorized.

ARTICLE IV
Board of Directors

4.1  Number of Directors. The number of divectors consttuting the Board of Directors
of the Corporation is 5. The number of directors may be increased or decreased from time 1o time
as provided in the Bylaws, but in no event shall the number of directors be less than three or
more than 135.

TP69024:3} -
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4,2 Removal,

42,1 Removal For Cause, Except as othaywise provided pursuant to the
provisions of these Articles of Incorporation or Articles of Amendment filed pursnant 1o Secrion
3.3 hereof relating 10 the rights of the holders of any class or series of Preferred Stock, voting
separately by class or series, to elect directors under specified circumstances, any director aor
divectors may be removed from office at any time, bur only for cause (as defined in Section
4.2(B) hereof) and only by the affirmative vate, ar a special meeting of the sharehoiders called
for such a purpose, of not less than sixty-six and two-thirds percent (66 2/3%) of the total
number of votes of the then outstanding shares of capital stock of the Corporation entitled 10 vote
generally in the election of directors, voting together as a single class, but only if notice of such
proposed removal was contained in the notice of such meeting. At least 30 days prior 1o such
special meeting of the sharehalders, written notice shall be sent 1o the director or direciors whose
removal will be considered ar such meeting. Any vacancy on the Beard of Directors resulting
from such removal or otherwise shall be filled only by vote of a majority of the directors then in
office, although less than a quornun, and any director so chosen shall hold office uniil the next
¢lection of the class for which such director shall have been chosen and unril his or her suecessor
shall have been elected and qualified or umiil any such director’s earlier death, resignation, or
removal.

4.2.2 "Cause" Defined. For the purposes of this Section 4.2, "cause™ shall mean
(1) misconduct as a director of the Corporation or any subsidiary of the Corporation which
invelves dishonesty with regpect to a substantal or material corporate activity or corporate
agsels, or (i) conviction of an offense punishahle by one or more years of imprisonment (other
Tthan minor regulatory infractions and traffic violations that do not materially and adversely affect
the Coyporation).

4.3  Exercise of Business Judgment. In discharging his or her duties as a director of
the Corporation, a director may consider such factors as the director considers relevant, including
the long-term prospects and interests of the Corperation and its shareholders, the social,
ecopomic, legal, or other effects of any corporate action or inaction upon the employees,
suppliers, or customers of the Corporation or its subsidiaries, the communities and society in
which the Corporation or its subsidiaries operate, and the economy of the State of Florida and the
United States.

ARTICLEV
Acticn By Sharcholders

5.1  Call For Special Meering. Special meetings of the shareholders of the Corporation
may be called ar any time, but only by (2) the President or Chairman of the Board of the
Corporation, (b) a majority of the directors in affice, although less than a quorwm, and (¢) the
holders of at least fifty percent (50%) of the total number of voles of the then ontstanding shares
of capital stock of the Corporation entitied 10 vote generally in the election of directors, voting
together as a single class.

5.2  Shareholder Action by Written Consent, Any action required or permitted to be
taken by the shareholders of the Corporation must be effected at a duly called annual or special

{TP168024:3} | ) ~
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meeting of the shareholders, and may not be effecied by any consent in writing by such
ghareholders, unless such written consernt is effected by the holders of ar least sixty-six and two-
thirds percent (66 2/3%) of the total nymber of votes of the then owtsianding shares of capital
siock of the Cerperation entitled to vate generally in the election of directors, voting together as
a single class.

ARTICLE VI
Indemmnification

6.1  Provision of Indemnification. The Corporation shall, to the fullest extent
permined or required by the FBCA, including any amendments thereto (but in the case of any
such amendment, only to the exient such amendment permits or requires the Corporation to
provide broader indemnification rights than prior 1o such amepdment), indemmify its Directors
end Executive Officers against any and all Liabilities, and advance any and ail reasonahle
Expenses, incwired thereby in any Proceeding to which any such Director or Execniive Officer is
a Party or in which such Director or Execntive Officer is deposed or called to testify as a wimess
becanse he or she is or was a Director or Executive Officer of the Corporation. The rights o
indemnification granted hereynder shall not be deemed exclusive of any other rights to
indemnification against Liabilities or the advencement of Expenses which a Director or
Executive Officer may be entitled under any written agreement, Board of Directors' resolution,
vate of shareholders, the FBCA, or otherwise, The Corporation may, but shall not be required 1o,
supplement the foregoing rights to indemnification against Liabilities and advancement of
Expenses by the purchase of insurance on behalf of any one or more of its Directors ar Executive
Officers whether or not the Corporation would be obligated 1o indemnify or advance Expenses to
suck Director or Execunve Officer under this Asticle. For purposes of this Article, the term
"Directors" includes former directors of the Corporation and any director who is or was serving
at the request of the Corporation as a director, officer, employee, or agent of another corporation,
parmership, joint venture, trust, or other emerprise, including, without limitation, any employee
benefit plan (other than in the capacity as an agent separately retained and compensated for the
provision of gonds or services to the enterprise, including, without limitation, attomeys-at-law,
accountents, and financial consultants). For purpos¢s of this Article, the Term "Execntive
Officers” includes those individuals who are or who were at any time "executive officers” of the
Corporarion as defined in Securides and Exchange Commission Rule 3b-7 promulgated under
the Securities Exchange Act of 1934, a3 amended. Al other capitalized terms used in this Article
6 and not otherwise defined herein have the meaning set forth in Section 6(7.0850 of the FBCA.
The provisions of this Asricle 6 are intended solely for the benefir of the indemnified parties
described herein and their heirs and personal representatives and shall not create any rights in
favor of third parties, No amendment to or repeal of this Article 6 shall diminish the rights of
indermification provided for herein prior to such amendment or repeal.

ARTICLE VII
Amendments

7.1 Articles of Incorporation. Notwithstanding any other provision of these Anicles
of Incorporation or the Bylaws of the Corperation (and notwithstanding that a lesser percentage
may be specified by law) the affirmative vote of sixyy-six and two-thirds percent (66 2/3%) of
the total number of vores of the then outstanding shares of the capital stock of the Corporation

[TP169024,3} o
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entiiled o vote generally in the election of directors, voting together as a single class, shall be
required (unless separate voting by classes is required by the FBCA, in which event the
affirmarive vore of sixty-six and two-thirds percent (66 2/3%} of the number of shares of each
class or series entitled to vate as a class shall be required), (o amend or repeal, or to adopt any
provision inconsistent with the purpose or iment of, Articles 4, 5, 6, or this Article 7 of these
Articles of Incorporation. Notice of any such proposed amendment, repeal, or adoption shall be
contained in the novce of the meeting at which it is v be considered. Subject to the provisions
set forth herein, the Corporation reserves the right to amend, alter, repeal, or rescind any
provision contained in these Articles of Incorporation in the manner now or hereafter prescribed
by law.

7.2 Bylaws. The sharcholders of the Corporation may adept or amend a bylaw which
fixes a greater quornm or voting requirement for shareholders (or voiing groups of sharcholders)
than is required by the FBCA. The adoption or amendment of a bylaw that adds, changes, or
deletes a greater quornm or voting requirement for shareholders must meet the same quorum or
voling requirement and be adopted by the same vote and voting groups required 1o take action
under the quorum or voting requirement then in effect or proposed 1o be adopted, whichever is
greater.

ARTICLE VIII
Registersd Office and Agent

The address of the Registered Office of the Corporation is 100 South Ashley Drive, Suite
1500, Tampa, Florida 33602 and the Registered Agent at such address is Brent C. Brinton.

ARTICLE X
Principal Office and Mailing Address

The address of the Principal Office of the Corporation and its mailing address is 2655
Ulmerten Road, Suite 221, Clearwater, Florida 33762, The location of the Principal Office and
the mailing address shall be subject to change as may be provided in the Bylaws.

THIRD: The foregoing restatement of the Corporation's Articles of Incorporation
amends the Corporation’s Articles of Incorporation and was adopted and approved by a majority
of the shareholders of the Corporation pursuant 1o a written consent dated April 1, 2005 and the
mumber of vores cast by the shareholders was sufficient for approval.

FOURTH: The foregoing restarement of the Corporation's Articles of Incorporation will
become effective upon the filing of these Restated Articles of Incorporation with the Florida
Department of State.

{TP1565024;3} » "
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N WITNESS WHEREOF, these Restated Articles of Incorporation have been signed on
behalf of the Corporation this 44 day of May, 2005.

-

By:_%ﬂ%_&ag
Christopher Sakezles, Presidént

ACCEPTANCE BY REGISTERED AGENT

Having been named as registered agent and to accept service of process for the within-named
Corporation, st the place designated hereinabove, the undersigned heyehy accepts the designation
to act in this capacity, and agrees fo comply with the provisions of all statuies relative (o the
proper and complete performance of its duties and ackngwledges that it is familiar with and
accepts the obligations of its position as registered t -

7
/.

Dae: May 4, 2005 A Brent C. Prifion
Registered Agent
[TPI6s0243) - s
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