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The Corparation shall engage in any sctivity or business permitind utider the laws of the United
Statzs and of the State of Flozids.

ABILICLE 3-PRINCIPAL OFFICE

The address of the principal office of thia Corporation is 3293 Regyer Drive, Ocoee, Florda 34751
and the mailing addrezs i the sarne.

ARTICLE 4-CORFORATE CAFITALIZATION

41  The maximum aumber of shares that this Corporation is anthorized to have cutstanding at
ey fite is TWENTY MILLION (20,000,000) shares of Commoh Stock, sach shave heving the par
value of ONE CENT ($.01) md Two Million Five Hundred Thouwsand (2,500,000 sharea of
Convertible Preferred Stock having the par value of ONE CENT (3.01).

42  All holders of shares of Comunon Stock shall be identical with each other in every regpect
and all holder of Common Stock shall be entitled to have unlimited voting righta on all shares, and
be entitled to one vote for each share on all matters on which Sharcbolders bave the right to vote.

4.3 Suobject to the rights of holders of Convertible Preferred Stock under Paragraph 4.7.2, afl
holders of sharos of commnens stock, yton the disaclotion of the Corporation, ghall be entitled o
receive the net assets of the Corpuration.

44  Noholder of shares of stock of sty class shali havs any prosmptive right to subscribe fo or
purchase mny additional shaves of amy class or any bomds or convertible securitics of aty nature;
provided, iowever, that the Board of Divectors may, in autaorizing the Issnance of shares of stock
of any class, confer any presmptive right that the Board of Directors may deem sdvisable in
connection with guch issugnce.

43  ‘The Bourd of Dircctors of the Corporation may authorize the issuance fron time to thme of
shares of its stock of any olass, whether now or hereafter sathorized, or securitiea convertible into
shores of itz stock of pay clase, whether now or hezeafter authorized, for such consideration as the
Board of Directors may deem advisable, subject to sach restrictions or limitations, if any, &3 raay be
set foxth in the Bylaws of the Corporation.
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4.6  The Board of Directors of the Corporation may, by Restated Articles of Incorporation,
clafaify or reclassify any nnissued stock from time bo time by seting or changing the preferences,
conversions or other rights, voting powess, restrictions, limitations as to dividends, qualifications,
or terms or ponditions of rederaption of the stoek.

4.7  The tetms, rights and preferences of the convertible Preferred Stock aze as follows:

471 Dividengds.

The holders of Convertibls Prefarred Stock (*Preferred Stock™) shall also be entitled
to receive dividends together with the Iwlders of Commeon Stock in the manner set forth in this
Paragraph. The holders of Prefirred Stock shail be eatitled to receive when and as declaed by the
Board of Directors of the Corporstion, out of funds svailable for thet pusposs under Florida staiutes,
93 smended, end other applicable law, a portion of any dividends declared on shares of Commun
Stock, whether payable in cash orin Kind, equal o the smount of the dividend thet would bave been
paytble in respect to the shares of Common Stack into whick all outstanding shaves of the Prefemred
Etock condd have been converted on the date of the deciamation of the dividend. Any dividends that
rre declared but not paid shall accuemulate until paid.

472 Liguidation Prefierence.

{a) Proferatice. Tn the event of any Hquidation, dissolotion or winding op of
the Corporation, either voluntarily or involuntazily, the holders of Preferred Stock
shall be entitled to recaive, prior sud in preferencs to any distribution of eny of the
ansets or surplus finds of the Corporation to the holders of Commion Stock of the
Corporation, an amount in cash equal to $1.00 per share of Preferred Stock (ag
presently copstituted and ap appropriately adjugtsd for syy stock dividends;
vombinations, splits and the Iike with respect to the Preferred Stock), plus a further
amoumt equal to any accrusd byt mpeid dividends on those sherss.

If upon the jiquidation or winding up of the Corporation, the asssts of the
Corporation are inmfficient to provide for the cash payment degeribed ebove fo the
haolders of Prefirred Stock, sach anseix ax are legally availgble for distribution shall
be paid zatably to the holders of Preferred Stock in propartion to the emount of
Preferred Stock held by esch holder.

(b) Noncash digtributions. If aoy of the assete of the Corporation are to be
distributed other than in. cash under: this Paragraph 4.7.2 or for amy purposs, then the
Board of Directors of the Corporation sball promptly engage independent competent
appraisers accepixbie to the holderx of & mgjority of the ovtstending shaver of
Preferred Stock to determine vatne of the assaiz to be distributed to the holders of
Preferred Stock or Commion Stock. The Corporation shall, npon receipt of the
appraiser’s valustion, give prompt written notics to such holder of shares of Preferred
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Stock or Comrmon Stock of the appraiser’s valyation,

() Antomatic Canesllation. Upon payment of distribution of all amount to
be paid to the holders of Preforred Stock: in the event of liquidation hereundez, the
ehares of Preferred Stock shail be desmed to be untomatically cancelled and the
rights and preferences contained hercin shell be nuil and void.

4,73 Couvergion. Theholdas of the Preferred Stock shall have conversion rights as follow
{the “Conversion Rights*),

(=) Rightto Comvert. Bech share of Prefirred Stock shafl be convertible
without payment of any additicnal consideration by the holder thereof and, at the
option of the holder thersof, at amy time ufter the date of issuance of the share at the
office of the Corporation or any transfer agent for the Preferred Stock, Each share
of Preferred Stock shafl be convertible into the number of validly iskaed, fiully paid
and nonasgessable shaves of Cominon Stock which resulte from dividing the
Conversion Price per chare (as hereinafter defined) ' effect fur the Preferred Stock
at thetime of conversion inta the per share Conversion Value (22 hereinafier defined)
of the Preferred Stock. The initial Conversion Price per share of Preferred Stock
ghall be $1.00 and the per share Conversion Value of Prefaned Stock ahall be the
Comversion Price. The initinl Price of Preferred Stock shail be subject to adjustment
from time to tige ax provided balow. The momber of shares of Common Stock into
which a shave of Preferred Stock is convertible §s hecsinatver referred to ss (the
“Conversicn Rate™).

b) Automatic Cogversion. Fachuhare of Preferred Stock shall mutomaticatly
and immediately bo comvetied into shares of Common Stock at ity then effective
Conversion Rate upon the clositg of a public offering pursuant to an sffective
registration statement on Forn S-1 (or any successor form) under tha Securities Act
of 1933, 35 amended, covering the offer and sale of Commxm Steck for the account
of the Corparation if the offering price per shars {priar to underwriting commissians
and expenees) in oot less then twice the Convezsion Price ind the net procesds to the
Company after all costs and axpenacs, including, but oot limited te, underwriting
discounts wnd cormissions, will be »t least 320,000,000, Any antomatic converaion
shell be effective without any action on the part of the holder of Preferred Stock upon
not less thea 20 days prior written nofice of the artornatic conversion defiversd to 2l
bolders of the Proferred Stock,

(=) Mechanies of Conversion. Before suy halder of Preforred Stock stizlf he
catitled to corvert the saae into shares of Commmon Stock, the bolder shall surrender
the centificate or certificwten thacefor, duly erxorsed, at the office of the Corporation
or of any trepafer agent for the Prefarred Steck and shall give written notics to the
Corporation. at thet office that the holder elects o convert the same (excrpt that no

3.
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written notice of slection to covert shall be necessary in the event of an automstic
comversion pirsuimt to Paragraph 4.7.3.(b) hereof). As soon as practical thersafter,
the Corporation shall jssus and delivet to the holder of Prefetred Stack a certificate
ot certificates for the number of ghares of Common Stock to which the holder shail
be entitled as aforesaid and a certificate representing the outnber of shares of
Preferred Stock that were reprecentod by the certificate or cartificatss delivered to the
Corporation in connaction with the conversion bul that were not converted. The
conversion shall be deemed to have been mede immediately prior 1o the close of
businass on the date of the surrender of the ghares of Preferred Stock to be cottveried
{exoept that in the case of wi sutomatic conversion purauant to Parzgraph 4.7.3{b)
hereof the conversion shafl be desmed to have besn made immediataly prior to the
closing of the offering refesred to in Paragraph 4.7.3 (b) atd the peraon or porsons
entitied to recnive the shares of Common Stock issuable npon the conversion shall
he treated for 2il purposes as the record holder of holdars of the shares of Common
Stock on the date,

() Fractional Shyres. In Hew of any fractional shares to which the holds of
Preferred Stock wonld otherwiss be entiled, the Corporation chell pay cash equal to
that fraction multiplied by the fair market value of one share of Cormon Stock a8
determined by the Board of Direciors of the Corporation. Whether ar tiot fractionsl
ghares are issushle upon conversion hall be determined on the basis of the total
number of shares of Prefrred Stock of sack holkler at the time converting imio
Common Stock and the ritmber of fhares of Common Stack isanable opon such an

apggregate convergion,

(&) Conversion Price Adjustments of Preferved Stock for Certain Dilutive
Issuances, Splitz and Combinations. The conversion price of the Preferred Stock
shall be subject to adjustment flom time to time as follows:

(D If the tuwmiber of shaves of Commeon Stock outstxnding st any Hime
after the dute bereof is incrensed by 2 stock dividend on the Common Stock paysbie
in shares of Common Stock ot by a subdivision of split-up of ahares of Common
Stock then, on the date the payment is made or the change if effective, the converzion
price of the Preferred Stock shall be approprietely dacreaned ao that tho number of
shares of Commoen Stock issusbls on conversion of any shares of Praferred Stock
ghall be increased i proportion to the increase of cutstanding shares,

(i) Ifthe number of shares of Common Stock oulstiding at any time
after the date bereof is decresssd by a combination of the ontatanding shares of
Commion Stack, then, on the offective date of that combination, the Conversion Prics
of the Preferrcd Stock shall be appropriately increased so that the mumbet of ghares
of Commeon Stock igsushle on conversion of amy shares of Prederred Stock shall be
decrensed in proportion to the decrsase in outatanding shares.

N
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(iif)y If &t any time after the date hereof, there is amy capital
rearganization, any reclassification of the stock of the Corporation (other than 22 a
roault of a stock dividend or subdivision, split-up or combination of share}, =
consolidation or merger of the Corporation with or into another corporation (other
than in which the Corporation ie the continuing entity smd which does not result in
xny change in the Commen Siock), or of the ssls or other disposition of all or
substantially all e propertize and aasets of the Cotporation, the phares of Preferved
Stock shall, after the reorganization, reclassification, consolidation, merger, sale or
other disposition, be convertible into the kind and mumber of shaves of stock or other
securities or property of the Corporation or atherwiss to which sach holder would
have hes entitled if immnediately pricr to the reorgmmization, reclassification,
coneolidation, merger, sale or other dispetition he Had converted g shares of
Preferrad Stock into Common Stock. The provisions of this clavse (Jif) shall
similmly apply to succesgive reorgenipations, reclagsifications, conaolidstions,
mergens, sales or other dispositions.

{0 No Impainvers. The Corporation witl not avoid or seek to gvoid the
observance or performance of any of the terms fo be ohaerved or performed
hereunider by the Corporation through any reorganization, recapitatization, fransfer
of assets, consolidation, merger, dissahution, issue or sale of securities or sny oiher
voluntary action, but will st all times in pood faith agaist in carrying out all he
provisions of this Paragreph 4.7.3 and in the taking of afl such sction ag may be
fitCessary ot appropriate in order i protect tho conversion rights of the holder of
Preforred Stock aguiner impairment. The Corporation willnot close lis books against
the tranafor of Preforred Stock or of Common Stock issued or issuable upon
conversion of Preferred Stock in soy manaer that interferes with the Hmely
cuttversion of Prefered Stock,

(%) Contificale as to Adiustmenis. Upon the occnrrence of each sdijustment
or readjustment of the Conversion Rate pyrsugrt to this Pamagraph 4.7.3, the
Corporation at its expenso shall promptly compute the sdjustment or resdjustment
in accordance with the terms heraof and prepare and farnich to ssch holder of
Pufmed&m:kacmﬁemmngm&cldjummtmmdmrmmmg
in detail the facts upon which the adjustment or radjustment is based. The
Corpoxation shall, npon written request, st any time of sny holder of Preferred Stack,
fumish or catse to ba firninhed to the holdar & like cortificats setting forth (i) the
adjustments and readjustments, (if) the Conversion Rate of the Preferred Stock in
effsct at the time, and (jii) the mumber of shares of Coromwon Stock and the smonnt,
if any, of other propesty thyt at thnhmawmldhammedupm the coaversion of the
holdes’s shaves of Preferred Stock,

(&} Notices of Record Date. fu the event of any taking by the Corporation of
& record of the holders of any class of securiticy for the purpaae of dotermining the
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holders bereof who are entitled to receive any dividend (other than & cash dividend)
ar other distribution, any right to subscribe for, purchase or otharwige Roguire any
shares of stock of any class or any other securities or property ot to receive any othar
right, the Cotporation shell mail Yo each holder of Preferred Stock at least ten (10}
days prior to that record date, but not bater than the date notica ix given to the holders
of Common Stock, a gotice specifying the dnxte on which any such record is to be
taicen for the purposs of the dividend or distribation or right, snd the smount and
cheracter of the dividend, distribution or right.

i jon £ Ixsuab son, Convergion. The Corporation shall
st uil tines reserve and keep mvailable out of ita suthorized but unissued share of
Common Stock solely for the purpose of effecting the conversion of the share of
Praferred Stock that nember of its shares of Common Stock ag shall from time to
time be sufficient to effect the conversion of all outstanding shaves of Preferred
Stosk; md if xt any time the nember of suthurized but unissuerd shares of Cotmmon
Stack aball not be sufficient to effect the conversion of 1l then outstanding share of
Preferred Stock, the Corporation will take such corporate sction s may, in the
opinion of its counsel, be necensary to incretae its authorized but nnissued shares of
Comman Scock to that rumber of ghares ax shall be sufficient for that purpose,

(i) Notiees. Any notice required by the provisions of this Faragraph 4.7.3 to
be given to the holders of shaves of Preferrad Stock stmil be doemed given when
sotuslly receivad or, if eariier, five days after deposit in the United States mail,
postage prepajd, certified or expreas mail, refuen receipt requested, and addressad to
sach holder of record &t his, her, or its sddress appearing on the books of the
Corporntion.

{k) Redsmyems thed Sharen. No sharcs of Preferred Stock that have
been converted into Comman Stock after the ariginal lsmuence thereof shall over
agsin be reisvued, sold or tanefirred mad all shares so convested shall upon that
comrversion cease to be a pert of the authorized shares of the Corporation and the
nusnber of shares of Prefirred Stock suthorized shall be redured by the nineber of
ahares so convetted,

(D) Jasue Taxey. The Corporation shail pay any and all izaue and other taxes
or other costs that may be payable in respect of any issue or delivery of shares of
Common Stock on conversion of the Prederted Stock pursasnt hereto.

{m) Certyin Eventa. If any event occurs of the type confemplated bat not
expregsly provided for by the provislons of fne Paragraph 4.7.3, then the
Corportion’s Board of Direciors will make sn sppropriste adjustment in the
Conversion Price for the Prefirred Stock to pratect the rights of the holders thereof,
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ARTICLE S-POWERS OF CORFORATION

TheCorporation shail have the same powers as an individual to do ail things necessary or comvenient
to carry out Iix buginess and affuirs, mbject to my Hiniistions or regtrictions imposed by applicable
lew or these Avticles of tcorporation.

ARTICLE ¢-TERM OF EXISTENCE
This Corporation shail bave perpetual existence,
ARTICLE 7-REGISTERED OWNERS

This Corporation, to the extent permitted by law, shall be entitled to treat the person in whose name
any share or right is registered on the books ofthe Coporation as the owner thereto, for all putposety
and except as may be agreed in writing by the Corporation, the Corporstion shall niot be bound to
recognize sy equitable or other clalm to, or interest in, such share ot right an the part of any other
pergan, whether or not the Corporation shall bave notice theraof,

The address of reglstered office of this Corporstion is Spiege! & Utrera, P.A., located at 1840
Sonthwest 22 Street 4% Floor, Miami, Florida 33145. The name and sddress of the registersd agent
of this Corporation is Spiegel & Utrera, P.A. 1840 Southweat 22 Street, 4* Floor, Miami, Florida
33145,

ARTICLE $-BYLAWS

The Board of Directota of this Corporation shall have power, without the sssent or vots of the
sharsholderz, to make, alter, amend or repeal the Bylows of the Corporation, by the affirmative vote
of a mumber of Dimetory equal to 2 majority of the mmber who would constitute a fiull Board of
Directors at the ime of mch action shall be necessary to take any wetion for the seaking, amendment,
ar repaxl of the Bylaws,

ARTICLE {0-EFFECTIVE DATE

These Amended and Restated Articles of Incorporation shalfl bs effective inmmediately upon approval
of the Secretary of State, Stats of Florida.

-7-
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ARTICLE 11-AMENDMENT

The Cotporation reserves fhe tight to amend, alter, change or repeal any provision contained in these
Articles of Incorporation, or in any armjendment hersto, or to add any provision to these Articles of
Incorporation or to any amendment heveto, in sny manner now or hetwafter prascribed or permifted
by the provisions of any applicabie statits of the State of Floridz, aad all rights conferred upon
ghaveholders in these Articles of Incorporation of any amendnyent hereto are granted subject to this
reservation,

These Amended and Restated Articles of Incorporstion wers approved by the sharcholders on July
5%, 2005. The nvmber of votes sast for these Amended und Restoted Articles were sufficient for
approval.

Sigued this 6 day of Juty, 2005.

P, Fomter,

HIANCeDrintiertagrAmentied md Rertiwd Articls of neors. 07.06,08.4



