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.Sars't by: GREENBERG TRAURIG

Pursnsnt o Section 607.1007 of the Florida Business Corporation Act {the “FBCA™), the
Articles of Incorporation of PREAMS HOLDINGS, INC., & cotporation organized and existing
under the laws of the State of Florida, the Articles of Incomporation of which were initially filed
with the Department of State of the Staie of Florida on January 23, 2005, are bereby amended
and restated fn their entivety as foliows:

ARTICLEI
NAME

The name of the corporation is Dreams Holdings, Ine. (e “Cotporation™).

ARTICLE I
PRINCIPAL OFFICE AND MAILING ADDRESS

The principal office and mailing address of the Corsoration is Two South University
Drive, Plantation, Florida 33324,

ARTICLE I}
CAPITAL STOCK

The aggregate number of sherss of ell classes of capital stock that the Corporation is
authorized to jssue is Five Hundrad Ten Million (510,000,000) shares consisting of (i) Five
Humdred Million {(500,000,000) shares of common stock, par vale §.00] per share (the
“Common Stock”) and (i} Ten Miilion (10,000,000) shares of preferred stock, par value $.001
per share (the “Preferred Stock'™).

The designations, preferances, {imitations and relativs rights of the Common Stock and
the Preferred Stock of the Corporation are as follows:

A, Provigions Belating fo the Cotamon Stock.

) ¥oting Rights, Bx¢ept as otherwise required by faw ¢r a5 msy be provided by
resolution of the-Board of Direcigrs authorizing the issuance of any glass or series
of Prefested Stock in accordance with Sectior. B of this Article ITT, all rights to
vote aud all voting powsr shall be vosted exclusively in the holders of the
Common Stock. The holders of the Common $nock shall be entitled to ons voie
per share on all matters submitted to a vote of sharcholders, including, without
limitation, the slection of directors. .
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Gy  Dividepds Except as ctherwise provided by law or 3s may be provided by
resolutign of the Board of Dirsctars awthotizing the issuance of oy cluss or secies
of Preferred Stock in gecondance with, Sectior, B of this Axticle II, the holdets of
the Comroon Stock shall be entitled o receive when, as and if provided by the
Bosrd of Directors, out of funds legally available therefor, dividends payabie in

cash, stock oy otherwise.

(i)  Liquidating Digiribntions. Upon any liguidstion, dissohrtion or winding-up of the
Corparation, whether volurtary or involuntary, and after payment or provision for
payment of the debis and other Nabilities of' the Corporation, and except as may
be provided by resolutian. of the Board of Idirectors authorizing the issuance of
ary class or aeries of Preferred Stock in accordance with Section B of this Aniicle
I, the temaining assats of the Corporation shall be distributed pro-rata to the
holders of the Common Stock.

B. iz { g St

@) Ganeral. The Preferred Stock may be issyed from time to time in one or more
classes ot sariss, the shares of esch class or setics to have such desiguations,
poswers, preferences, tights, qualifications, limitations and restrictions theteof 28
ar stated and expressed bereip end in the resolution or resolutions providing for
the issuance of such class or series adopted by the Board of Dircclors as

hereinafler prescyibad,

(i)  Profarences. Autherity is hereby sxpressly granted to and vestsd in the Board of
Direciors to anthorize the issmapce of the Prefawred Stock from fime to time in one
or more classes or #eries, o detenmine and ke nocegsary procesdings Hlly to
effect the issusnce gud redemption of any suck Preferred Stock, and, with respect
to esch clasg or seriss of the Preferred Stock, 1o fix and state, by the resolution or
resolutions from tHime to time adopred by the Board of Direstors providing for the

faspsnce therect, the following:

{2)  whether or not the clnss or series is to have voting rights, full or firited, or
it ta be withont woting rights;

by the nu?&brsr of shares to constitute the class or series and the designations

e the preferences and relative, participating, optional or other special rights,
if zny, and the qualifications, fmitations or resttictions thereof, if any,
with respest 1o any class of series;

{dy  whether or not the ghates of amy class or series shall be redsemable and if
tedermable, e redeoption price or prives, and the time or times at which
and the terms md conditions npon whiech, such shares shall be redesmahle
and the manmer of redemption;
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(&)  wheiber or not the shaves of a class or sexies shall bs wubject 1o the
operation, of retirement or sinking finds to be applied to the pmchass or
redemption of such shares for retireniaat, and if such retirement or sinking
find or funds be established, the anmuiil amount thereof and the terms snd
provisions telative to the operation theeof

4] the dividend rafe, whether dividends are payable in cash, stock of the
Corporation, ot sther property, the conditions upon wiich and the times
when such dividends are payable, the preference to ar the relation o the
payment of the dividends payable on any other clzss or clagses or series of
stock, whether of not such dividend shall be camulafive or nozcnmnlative,
amd if cumulative, the date or daies fom which such dividends shall
accumulate;

(g) tho praferemces, if any, awd the amounts thereof that the holders of any
glass or series thereof shall be entitled to yeccive uwpon voluntary or
nvoluntary dissclution of, or npon koy distribution of the assets of, the
Corporation;

(hy  whather or not and the circumstances under which the shares of any class
or series shgll be convertible into, or exchangeable for, the shareg of any
other ¢lass or classes or of my other seties of the same or any other class
or clagses of the Corporation and the sonversion price or prices or ratic or
Tetiog or the rate or ratey &t which aych convarsion or exchangs may be
made, with such wdjustments, if any, s shall be stated and expressed or
provided for in auch resoluton o resolutions; and

() such other special rights and protecive provisions with respect o any
clags or series as the Board of Diregtons may desm sdvigable.

The shares of each ¢lass or saries of the Prefeired Stack may very from the shares of any
other class or setiss thercof in any or all of the foregoing respests. The Board of Ditectors may
iacreass the number of shares of the Preferred Stock desigrated for auy existing class or serics
by a resolution adding to such claks o serles authorized and upissued shaves of the Preforred
Stock not designated for any other cless or series. The Bowrd of Directors raay decrease the
murber of shares of the Preforred Stock designated for sny existing class or swies by s
reeolution, subiracting from suth cless or seriss wmissumd shares of the Preferred Stock
designated for such clgss or series and the sharee so subtracted shall become authorized, uoissued
and vndesignated shares of the Prefemed Stock.

. ARTICLE IV
REGISTERED OFFICE AND AGENT

The street address of the Corporation’s registered ofice is Two South University Iive,
ggjﬁon, Florida 33324. The name of the Corporation’s registered ageny gt that office {s David
8.
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ARTICLE ¥
LIMITATION OF LIARTLITY

To the fullest extent permitted nnder the FBCA. and other applicable law, no dirsctor of
the Corporation shall be personally liable to the Cotporativn or any of its shercholders or any
other person for monetary damages for or refating to any statement, vote, decision or failure to
act, regarding corporate muanagement or policy or any other nratter relating to the Corporation, by
& director, unless the breash or fzilure to perform his or her dutiss a= 2 direclor satisfies the
standards set forth t Scction 607.0831(1) of the FBCA {or 2 sucoegsor provision of such law) as
the same exists or may hereafier be amended.  To the fullest sxtern pormitted under the FBCA
snd other applicable lavw, a diracior of the Corporation shzll not ba or held lisble for any action
token as a dirsetor, or any failure Yo take action, if he or she performed the duties of his or her
offiee in compliance with Section 607.0830 of the FBCA (ur & successor provision of such law)
as the same exists or may herezfier be amended. If the FBCA is amendsd hereafter fo authorize
the Rrther clindnaiion or Hmitation of the Habjlity of directors, then the liability of & director of
the Corporaticn shall be eliminated or limited to the follost uxient xuthorized by the FBCA, g5 so
amended.  Any repeal or modification of this Article V shall not adversely affect any right or
protection of & director of the Corporation sxisting at the time of such repesl or modification
with respect to acts or omissions aecurring priot to such repeal or modification.

ARTICLE VI
INDEMNIFICATION

The Corporation shall indermify any present or forraer officer or director, or person
exercieing auy duties of an officer or director, and shall advanee sxpenses on behalf of any such
officer, dirsctor or other person, in each case, w the fullest ¢xtent now or hereafter permitted by

laws.
ARTICLE VXX
E TED CTIONS
The Corporation expressly slects not 1o Be governed by Section 607.0901 of the FBCA,
ralating 1o affiliated mansactions,

IN WITNESS WHEREOF, the undersigned, for the mupose of amending and restating
the Corporation’s Artlicles of Incarporation pursuent to the lsws of the State of Florids, has
execated these Amended and Restated Axticles of Incorporation as of the /f_ day of February,

2005,
%a..:f” €
Dayid Greene, Senior Vice President
Address: Two Urivessity Drive
Planteion, FL. 33324
DB NS LITeTL 4

HO5000037905 3



" gent by: GREENBERG TRAURIG 054 785 1477; 02/14/05 4:20PM; JetEix #478;Page B8/7

HO05000037905 3

CERTIFICATE OF ACCEPTANCE BY
REGISTERED AGENY

Pursuunt to the provisions of Section 607.0501 of the Florida Business Corporation Act,
the undergigned eubrmits the following statement in accepting the designation as registered agent
and registaved office of Dreams Holdings, Inc., 3 Florida corporation (the “Corporation™), in the
Corporziion’s Articles of Incorparation:

Having born named as registersd agent and 1 accept sexvics of process for the
Corporation at the registered office designated in the Corperation’s Articles of
Incorporativn, the vndersigned accepis the appointmont as registered agent and
agrees (o act m this capacity, The undevsigned further agrees to comply with the
provisions of all statutes ralating 1o the proper and compleie performance of ity
duties, and ths undersigned is familiar with and zepepis the obligations of itz
position a9 registered agemt

IN WIINESS WHEREDF, the undersigned has executed this Certificate this (¥ cay

of Februsry, 2005,
é 2,0-4 d“"%‘ﬂ-/
) i
David Greene
IR SICIVIES NIt P
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CERTIFICATE
REGARDING
AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
DREAMS HOLDINGS, INC.

Dreams Holdings, Inc., a Florida corporation (the “Corporaticn™), hereby certifies,
pursnant to and in aceordance with Section 607.1007 of the Florida Business Corporation Act for
the purpose of filing ity Amended and Restated Articles of Ircorporation with the Department of
State of the State of Florida that: :

1. The name of the Corporstion is Dreams Holdings, Ine.

2. The Carporation’s Axticles of lncorporation ware inftially filed with the Secretary
of State of the State of Florida on January 25, 2008,

3. The Corporstion’s Amended and Reatated Anticles of Incorporation attached
kereto (the *Restated Articles™) contain certaly smendivients o ths Corporation’s
Articles of Incorporation that provide for the vorrection of certain section
refercnces,

4, The Amended and Restated Articles of Incorporetion of the Corpdration was duly
adopted by a joint written consent executed by the sole shmhoid«:}-(oﬁ and al the
members of the Board of Direetors of, the Cosporation as of the /4 day of
Februery, 2005, pursuant to Sections 607.0704 and 607.0821 of the Florida
Business Corperation Act. The number of votws cast was sufficient for approval
of'the Amended and Restated Articles of Incorperation.

IN WITINESS WHEREOF, the undersigned has executzd this Certificate as of Fabruary

{ff_, 2005, |
DREAMS HOLDINGS, INC.
w_rM %-/
Naine: David Greepe
Title: Senior Vice President
AL NS4S T
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