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TO: Amendment Section
Division of Corporations

NAME OF CORPORATION; VISIONS HEALTHCARE SYSTEMS, INC.

DOCUMENT NUMBER: PU5S000079211

The enclosed Articles of Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

- — it W3 T

T {Remie of Contact Petson}

Robert C. Hackney Protessional Limited Company
(Firm/ Company)

11891 US Highway Ons, Ste. 100

{Addrens)

North Palm Beach, FL 33408_ Ny
(City/ State/ and Zip Code)

For further information concerning this matter, please call:

Alicla Page B ) i . at( 581 ) §22-2700
{Name of Contxct Person) (Area Code & Daytime Telephone Number)

Enclosed is a check for the following amount:

#! $35 Filing Fee [ $43.75 Filing Fee & (1 $43.75 Filing Fee & {1 $52.50 Filing Pee
Cextificate of Status Cextified Copy Cextificate of Status
{Additional copy is Certified Copy
enciosed) {Additional Copy
is enclosed)
Mailipg Address Street Address
Amemdment Section Arnendiment Section
Division of Corporations Division of Corporations
P.O. Box 6327 409 E. Gaines Street

Tallahassee, FL 32314 Tailahassee, FL 32399



Articles of Amendment

. to
Axticles of Incorporation
of . o
o, O -\
VISIONS HEALTHGARE SYSTEMS, INC. T o
e of corporation as cunrertly filed with, the Floride Dept. of State} *’:\;‘j\ < (
D5 =
POS000079211 o2 2 O
(Doc;ummt number of corporation (if known) Ll -f\ W
AN
- o

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit C‘ar;uzrra:’a‘lkéégs:;1
adopts the following amendment(s) to its Asticles of Incorporation:

W A

(Must contain the word "corporation,” "company,” or “incorporated” or the abbreviation “Corp.,” "Inc.," or "Co.")
{A professional corporstion must contain the word "chartered”, "professional sssociation,” or the abbreviation "P.A.")

AMENDMENTS ADQPTED- (OTHER THAN NAME CHANGE) Indicate Article Number(s)
and/or Article Title(s) being amended, added or deleted: (BE SPECIFIC)

AMENDED AND RESTATED ARTICLES OF INCORPORTION FOR VISIONS HEATHCARE

SYSTEMS, INC. AS ATTACHED

(Attsch sdditional pages if neoeseary)

If an amendment provides for exchange, reclassification, or cancellation of issued shaves, provisions
for implementing the amendment if not contained in the amendment itself: (f not spplicable, indicate N/A)




The date of each amendment(s) adop

tion: 1/05

Effective date if applicable: §1/05 R .
(no micre than 90 days after amendment file date}

Adoption of Amendment(s) (CHECK ONE)

O The axendment(s) wesfwere approved by the shareholders, The number of votes cast for
the amendment(s) by the sharebolders was/were sufficient for approval.

3 The amendment(s} was/were approved by the shareholders through voting groups. The
Jollowing statement must be separately provided for each voting group entitled io vote
separately on the amendmeni(s):

"The number of votes cast for the amendment(s) was/were sufficient for approval by
" - .

(voting group)

[0 The amendment(s) was/were adopted by the board of directors without shareholder action
and shareholder action was not required.

-

i The amendment(s) was/were adopted by the incorporators without shareholder action and
shareholder action was not required.

Signed this (;:&& ._dayof gab-/(\j L2005

U%MQ .

By nd:recm;gnuidmtor cihes offices - if directors or officers have not been
selected, by an incorporator - if in the hands of a receiver, trustee, or other court
appointed fiduciary by that fiductary)

Siguature

MelcoimBoy
T T (Typed or printed pame of person SigRing)

Incorporaor

{TTtle: of person signing)




AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
VISIONS HEALTHCARE SYSTEMS, INC.

Artide 1. Name

The name of this corporation ik VISTONS HEALTHCARE SYSTEMS, INC.

Article 2, Purposes

The purpose or purposes for which this corporation Is organtzed are:

To acquire and own tangible and intangible assets, including by not limied to stock or other equity or
debt in companies, limited parinerships, limited llablitty companies or other such entities.

To acquire by purchase, exchange, offt, bequest, subscription or otherwise, and to hold, own,

motgage, pledge, hypothecate, sell, assign, transfer, exchange or otherwise dispose of or deal in or
with its own corporate securities or stock or other securides, Including without iimitations, any shares of

stock, bonds, debentures, notes, mortgages, or other instruments representing rights or interesis
therein or any property or assets createdd or issuwed by any person, firm, assotiation or corporation, or
any government or subdisions, agencles or instrumentalities thereof; to make payment therefore in
any lawful manner or to lssue in exchange therefore s own securfties or o use its unrestriched or
intention that the purposes specified in each of the paragraphs of this Articke 2 shall be regarded as

To do each and everything necessary, sultable or proper for the accompiishment of any of the purposes
or the attainment of any one or more of the subjects hereln enumerated, or which may at any time
appear condudve 1 or expedient for the probeciion or beneiit of this corporation, and to do said acts as
fdly and to the same extert as natural persons might, or could do, in any part of the world as
principals, agents, pariners, trustees or otherwise, efther alone or In conjunction with any other

persons, association or corporation.

To transact any and afi lawful business for which corporations may be ncorporated under the Florida
General Corporation Act.

The foregoing clauses shall be construed both as purposes and powers, and shall not be held to limit or
restrict In any manner the general powers of the corporation, and the enjoyment and exerdise thereof,
as conferred by Laws of the State of Florida; and it is the intention that the purposes and powers
specified in each of the paragraphs of this Articie 2 shall be regarded as independent purposes and
powess.

Artide 3. Registered Office; Registered Agent
The address of the initial registered office of the corporation Is 11891 US Highway One, Suite 100,

torth Paim Beach, Florida 33408 and the name of ts infilal registered agent at such address Is Robert
C. Hackney.




"Article 4. Principal Office

The business address of the corporationt's prindpal office is; 8642 NE 2™ Avenue, Miami, Florida 33138.

Articie 5. Duration

The period of this corporation’s duration Is perpetual,

6.1

6.2

6.3

Ardce 6. Directors and Officers
Number; Initial Directors

The number of diractors constituting the inttial board of directors Is one, and the name and
address of the person who & to serve a6 a director untit the first annual meeting of the
sharehoiders or unti thelr successors are elected and qualified is:

Name Address

Malcolm R. Roy 2729 Fountain Head Drive
Plano, Texas 75023

Changes in Authorined Number of Directors

The number of directors of the corporation set forth In Secton 6.1 of this Article shall constitute
the authorized number of directors until changed by an amendment of these articles of
incorporation or by a bylaw duly adopted by the vote or written consent of the holders of a
majority of the then outstanding shares of stock in the corporation.

Powars of Directors

Subject to the fmitations contained In the artides of incorporation and the Florida General
Corporation Act concerning corporate action that must be authortzed or approved by the
shareholders of the corporation, ail corporate powers shall be exercised by or under the
authority of the board of directors, and the business and affairs of the corporation shall be
controlled by the board.

The board of directors shall dejegate, 10 the extent that it considers necessary, any portion of
Its authorfy to manage, control, and comxiuct the cument business of the company, to any
standing or special commitiee of the corporation or to any officer or agent thereof.
Notwithstanding any delegation of authority that the board may make hereunder, it shall
exercise general supervision over the officers and agents of the corporation and shall be
responsible to the sharehoiders for the proper performance of thelr respective duties.




Removal of Directors pnd Officers

Any officer elected or appointed by the board of directors, or by the Executive Committee, or by
the shareholders, or any member of the Beecutive Commithes, or of any other standing
committee, or any direcior of this corporation may be removed at any time, with or without
cause, in such manner as shall be provided in the bylaws of this corporation.

Voting for Directors

In all elections of directors of this corporation, each shareholder has the right to cast as many
votes as equal the number of shares hekl by the sharehoider multiplied by the rumber of
directors to be elected, and the shareholder may cast all of such votes for a single director or
mRy distribube them amiong the number of directors to be eleched, or any two or more of them,
as such shareholder may see fit. This Section 6.5 may be amended only by a vote of all of the
outstanding shares of stock of the corporation.

Article 7. Incorporator

“the name and address of the Incorperator Is:

8.1
{a)

(b

Name Address

Maieolm R. Roy 2729 Fountain Head Drive
Pano, Texas 75023

Artide 8. Capitalization

The total number of shares of all classes of stock, which the corporation shall have authorlty to
issue, is 350,000,000, divided into 300,000,000 shares of common stock at $.001 par value
each and 50,000,000 shares of preferred stock, at $1.00 par value each.

Statemant of Rights for Common Shares

Classes of Common Stock

The Cormpany has authorined Class A Common Stock and Class 8 Common Stock. Class A
Cormmon Stock has liquidation preference over Class B Common Stodk

Class B Conmon Stock

Class B Common Stock Is convertible on a 101 basls to Class A Common Stock In the foliowing
amounts, or parcentages, upon the Company’s Class A Common Stock reaching the following
rading levels:
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8.2

% Convertible  Trading Level
20.0 $5.00
20.0 $6.00
2090 $7.00
200 $800
26.0 $9.00

Subject 1o any prior rights to receive dividends to which the holders of shares of any series of
the prefirred stock may be entitied, the hoiders of shares of elther Class A or Ciass B common
stock shall be entitied to recsive dividends, If and when declared payable from tme to Hime by
the board of directors, from funds legally avallable for payment of dividends.

In the event of any dissolution, Bquidation or winding up of thls corporation, whether voluntary
or irvoluntary, after there shall have been paid 1o the holders of shares of preferred stock the
full amounts Yo which they shall be entitied, the holders of the then outstanding shares of
common stock shall be entitded 1o receive, any remalning assets of this corporation availabie for
distribution to s sharehokless, first to Class A Common Stock as a dass, and second, to Class B
as a class. The board of directors may distribute in kind 10 the holders of the shares of common
stock such remaining assets of this corporation or may seil, transfer or otherwise dispose of all
or any pert of such remalning assets ©© any other corporation, trust or entity and receive
payment n cash, stock or obligations of sich other corporation, trust or entity or any
combination of such cash, stock, or cbligations, and may sell all or any part of the
consideration so received, and may distribite the  consideration so recetved or any balance or
proceeds of It to holders of the shares of common stock. The voluntary sale, conveyance, lease,
exchange or transfer of alf or substantially all the property or assets of this corporation (unless
in connection with that event the dissolution, quidation or winding up of this corporation is
specifically approvedd}, or the merger or consolidation of this corporation into or with any other
corporation, or the merger of any other corporation into it, or any purchase or redemption of
shares of stock of this corporation of any class, shall not be deemed to be a dissolution,
liquidation or winding up of this corporation for the purpose of this paragraph ().

Except as providerd by law or this osrtfficate of incorporation with respect to voting by class or
series, each outstanding share of common stack of this corporation shail entitle the holder of
that share to obe vobe on each matter submitted to a vole at a meeting of shareholders.

Such numbers of shares 6f common stock as may from Hme to time be reguired for such
purpose shall be reservex! for issuance (1) upon conversion of any shares of preferred stock or
any obligation of this corporation convertibie into shares of common stock and (1) upon
exerdse of any options or warrants to purchase shares of common sfock,

Statement of Rights for Preferred Shares

The board of directors s expressly authorized to adopt, from Hime o time, & resolution or
resciutions providing for the: Issue of prefierred stock in one or more series, to fix the number of
shares in each such series and to fix the designations and the powers, preferences and relative,
participating, optional and othes spedial rights and the qualifications, limftations and restrictions
of such shares, of each such series.
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8.1
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determination of the foflowing, which may vary as between the different serles of preferred
stocl:

The rumber of shares oonstituting the series and the distinctive designation of the series;

The dividend rate on the shares of the series, the conditions and dates upon which dividends
on such shares shall be payable, the extent, If any, to which dividends on such shares shall be
cumulative, and the relative rights of preferenve, If any, of payment of dividends on such
shares;

Whether or not the shares of the serles are redeemable and, If redeemable, the time or imes
during which they shall be redeemable and the amount per share payabie on redemption of
such shares, which amount may, but need not, vary according to the me and circumstances of
such redemption;

The amount payable in respect of the shares of the series, in the event of any liquidation,
dissofution or winding up of this corporation, which amourt may, but need not, vary acocording
to the tme or dreumstances of such action, and the refative rights of preference, If any, of
payment of such amount;

Any requirement as %o a sinking fund for the shares of the serles, or any requirement as to the
redemption, purchase or other retfrement by this corporation of the shares of the serles;

The right, ¥ any, to exchange or convert shares of the series intn other securities or property,
andl the rate o basis, time, manner and condition of exchange or conversion;

The voting rights, I any, to which the holders of shares of the serles shall be entitled in addition
o the voting rights provided by law; and

Any other terms, condiions or provisions with respect o the serjes not inconsisient with the
provisions of this Artide or any resolution adopted by the board of directors pursuant to this
Article,

The number of authortred shares of preferred stock may be Increased or decreased by the
affirmative voie of the hoiders of a majority of the stock of this corporation emtitled to vote at a
meeting of sharehoiders. No holder of shares of preferred stock of this corporation shall, by
reason of such holding have any preempitve right to subsaribe to any additional ssue of any
stock of any class or serles nor to any security convertible into such stock.

Article 9. Sharehoiders
Amendment of Byluws

The board of directors has the power %0 make, repeal, amend and alter the bylaws of the
corporation, o the exdent provided in the bylaws. However, the paramount power to repeal,
amend and alter the bylaws, or to adopt new bylaws, Is vested in the shareholders, This power
may be exercised by a vobe of all of the shareholders present at any annual or spedial meeting
of ihe shareholders, Moreover, the directors have no power to suspend, repeal, amend or
otherwise alter any hylaw or portion of any bylaw so enacted by the shareholders, uness the
shareholders, Int enacting any bylaw or portion of any bylaw, otherwise provide.




9.2

9.3

9.4

11.1

(a)

Personal Linbility of Sharehoiders

Tmmmmpedyd'ﬂnmmwmmbnMsubmmﬂwmmﬁ
comporate debts, except to the extent of any unpald balance of subscription for shares,

Voting Rights

Except as otherwise expressly provided by the law of the State of Forida or these articles of
Incorporation or the resolution of the board of directors providing for the issue of a serfes of
preferred stock, the holders of the common stock shall possess exclusive voting power for the
election of directors and for all other pirposes. Every holder of record of common sbock entitied
to vobe and, extxept as otherwise expressly provided in the resohution or resolutions of the board
of divectors providing for the issue of a serles of preferred stock, every holder of record of any
series of preferred stock at the Hme entitled to vote, shall be entitied 1o one vote for each share
held,

Actions by Writtan Consent

Whenever the vote of shareholders at a meeting of shareholders is required or permitted to be
taken for or in connection with any corporate action by any provision of the corporation iaw of
the State of Forida, or of these articles of Incorporation or of the bylaws authorized or
permithed by that law, the meeting and vole of sharehoklers may be dispensed with If the
praposed corporatie action s taken with the wiltten consent of the holders of stock having a
majorlty of the tofal number of votes which might have been cast for or in connection with that
action if a meeting were held; provided that in no case shall the wrltten consent be by the
holders of stock having less than the minimum percentage of the vobe required by statute for
that action, and provided that prompt notice is given %o ali  shareholdess of the taking of
corporate action without a meeting ard by less than unanimous writben consent,

Article 10. Amendments

The corporation shall be deemed, for all purposes, to have reserved the right to amend, atter,
change or repeal any provision contained in ks articles of incorporation, as amended, to the
extent and in the manner now or in the future peritied or prescribed by statite, and alf vights
corferred in these articles upon shareholders are granted subject to that reservation.

Article 11. Regulation of Business and Affalrs of Corporation
Powers of Board of Directors

In furtherance and not [n limitation of the powers conferred upon the board of directors by
statute, the board of directors Is espressly authorized, without any vobte or other action by
shareholders other than such as at the time shall be expressly required by statute or by the
provisions of these articles of incorporation, as amended, or of the bylaw, 10 exercise alf of the
powers, rights and privileges of the corporation (whether expressed or implied in these articles
or conferred by statute) and to do all acis and things which may be done by the corporation,
including, without limiting the generality of the above, the right

(i Pursuant to a provision of the bylaw, by resolution adopted by a majorfty of the actual
aumber of directors elected and qualified, to designate from among #s members an
executive commitbee and one or more other committees, sach of which, to the extent
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(v)

provides in that resolution or It the bylaw, shall have and exercise all the authority of
the board of directors except as otherwise provided by law;

To miake, alter, amend or repeal bylaw for the comoration;

To authorize the issuance from time to time of all or any shares of the corporation, now
ar In the future authorized, part pald receipts or aflotment. certficates In respect of any
such shares, and any securlties convertible Into or exchangeable for any such shares
{regardiess of whether those shares, receipts, certificates or securities be unissued or
issued and subsequently acquired by the corporation), In each case o such
corporations, assoclations, partnerships, firms, individuals or others {without offering
those shares or any part of them o the holders of any shares of the corperation of any
dass now or In the future authorized), and for such consideration (regardiess of
whether more or less than the par value of the shares), and on such terms as the
board of directors from time to time in Its discretion lawfuilly may determine;

From tirme 1o time to create and issue rights or options to subscribe for, purchase or
otherwise acquire any shares of stock of the corporation of any class now or in the
future authorized or any bonds or other obligations or securities of the corporation
{without offering the same or any part of them to the hoklers of any shares of the
corporation of any class now or fn the future authorized);

In furtherance and not in limitation of the provisions of the above subdivisions (iil) and
{tv), from time to time t establish and ament plans for the distribution among or sale
to any one or more of the officers or employees of the corporation, or any subsidiary
of the corporation, of any shares of stock or other securities of the corporation of any
dass, or for the grant to any of such officers or employees of rights or options to
subscribe for, purchase or otherwise acquire any such shares or oiher securlties,
without In any case offering those shares or any part of them to the helders of any
shates of the cotporation of any dass now or i the future authorired; such
distribution, sale or grant may be In addition to or partly in lieu of the compensation of
any such officer or employee and may be made In consideration for or in recognition of
services rendered by the officer ar employes, or to provide them with an incentive to
senwe or 10 agree to serve the corporation or any subsidiary  of the corporation, or
otherwise as the board of directors may determine; and

To sedl, jease, exchange, mottgage, pledge, or otherwise dispose of or encumber all or
any part of the assets of the corporation uniess and except to the extent otherwise
expressly required by statute.

The board of directors, in s discretion, may from time to time;

o

®

()

Declare and pay dividerxis upon the authorized shares of stock of the corporation out
of any assels of the corporation available for dividends, but dividends may be declared
arxt paid upon shares lssued as partly pakd only upon the basis of the percentage of the
consideration actually paid on those shares at the time of the declaration and payment;

Use and apply any of s assels available for dividends in purchasing or acquiring any of
the shares of stock of the corporation; and

Set apart out of M assets avaBabie for dividends such sum or sums as the board of
directors may deetn proper, as a reserve or reserves to meet contingencles, or for
squalizing dividens, or for maintaining or Increasing the property or business of the



11.2

11.3
(a)

{b)

corporation, or for any other purpose it may deem conducive 1o the best interests of
the vorporation, The board of directors In ks discretion at any Hime may increase,
diminish or abolish any such reserve i the manner in which it was created.

Approval of Interssted Director or Officer Transactions

No cortract or transaction between the corporation and one or more of #s diveciors or officers,
or between the comporation and any oOther corporation, partnership, assoclation, or cther
organization in which one or more of its directors or officers are directors or officers, or have a
financial interest, shall be void or voidabie solely for this reason, or solely because the director
or officer & present at or participates in the meeting of the hoard or commitbee thereof which
authorizes the contract o transaction, or sclely because his or their votes are counted for such

purpose, [f:

1 The material facts as &0 his interest aixd as to the contract or transaction are disclosed
or are known to the board of direciors or the committee, andd the board or committee
In good falth authorizes the contract or transaction by a vote sufficent for such purpose
without counting the vote of the interesbed director or directors; or

2. The matertal facts as to his Interest and as to the contract or transaction are disclosed
or are known o the sharehoiders entitled to vobe therecn, and the contract or
transaction is speciically approved in good faith by vote of the shareholders; or

3. The contract or ransaction Is falr as to the corporation as of the time ® Is authorized,
approved or ratified, by the board of directors, a committee thereof, or the
shareholders. Interested directors may be counted i determining the presence of a
quoren at a meeting of the board of directors or of a committee which authorizes the
oantsact or ransaction.

Indemnification

The corparation shall indemnify any person who was or is a party or Is threatened to be made a
party to any threatened, pending or completed action, sult or proceeding, whether chil,
oiminal, administrative or investigative (other than an action by or In the right of the
corporation} by reason of the fact that he Is or was a direcior, officer, empioyee or agent of the
corporation, or & or was serving at the request of the corporation as a divector, officer,
employee or agent of another corporation, parinership, joint venture, trust or other enterprise,
against expenses {Indding attomeys’ fee), fudgments, fines and amounts paid in settlement
actually and reasonably Incurred by  him I connection with such action, suft or proceeding ¥
he acted In good faith and I a manner he reasonably believed to be in or not opposed to the
best interests of the corporation, and, with respect to any criminal action or prooceeding, had
no reasonable cause to befleve his conduct was unjawful. The termination of any action, suit or
proceeding by judgment, order, setiement, corviction, or upon a plea of nolo contendere or ks
equivalent, shall not, of itself, create a presumption that the person did not act In good falth
and in a manner which he reasonably belleved to be in or not opposed to the best interests of
the corporation, and, with respect to any aiminal action or proceeding, had reasonable cause
1o belleve that his conduct was unlawful.

The corporation shall indenmify any person who was or k a party or s threatened o be made a
party to any threatened penxiing or completed action or suit by or in the right of the corporation
to procure a judgment in s favor by reason of the fact that he Is or was a director, officer,
employee or agent of the corporation, or & or was serving at the request of the corporation as
a director, officer, empioyee, or agent of another corporation, partnership, joint venture, trust
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{d)

(e)
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{h)

or other enterprise against expenses (including attorneys’ fees) actually and reasonably
incurred by  him in connection with the defense or setiement of such action or sult if he acted
in good falth and in a manner he reasonably helleved to be In or not opposed to the best
interests of the corporation and except that no indemmification shall be made in respect of any
daim, kssue or matter as o which such person shall have been adjudged to be Bable for
negligence or misconduct in the performance of his duty to the corporation unless and only to
the extent that the cowrt In which such action or suit was brought shall determine upon
application that, desplte the adjudication of Hability but in view of all the circumstances of the
case, such person is falrly and reasonably entiied to indemnity for such expenses which such
other court shafl deem proper,

To the extent that any person referred to in paragraphs (a) and (b) of this article has been
successful on the merits or otherwise in defense of any action, sult or proceeding referred to
therein or in defense of any claim, lssue or matber therein, he shell be indemnified against
expenses (Including attorneys’ fees) actually and reasonably Incurred by him in connection
therewith.

Any Indemnification under paragraphs {a) and {b} of this article {unless ordered by a court)
shail be made by the corporation only as authortzed In the specific case upon a determination
that indernnification of the director, officer, empioyee or agent ks proper In the drcumstances
because he has met the applicable standard of conduct set forth In paragraphs {a) and (b) of
this article. Such determination shall be made {a) by the board of directors by a majority vote
of a quorum consisting of directors who werne not parties to such action, suit or proceeding, or
{b) if such quorum ks not obtalnable, or, even If obtainable a quorum of disinterested directors
so directs, by independent legal counsel in a writben opinion, or {c) by the sharehoiders.
Expenses Incurred in defending a ovil or criminal action, sulk or proceeding may be paid by the
corporation in advance of the final disposition of such action, sukt or proceeding as authorized
by the board of directors In the specific case upon receipt of an undertaking by ot on behalf of
the director, officer, employee or agent to repay such amount uniess ft shall ultimately be
determined that he i entitied to be indeminified by the corporation as provided in this article,

The indemnification provided by this article shall not be deemed exclusive of any other rights to
which those seeking indemnification may be entitied under any statute, bylaw, agreement, vote
of shareholders or disinterested directors or otherwise, both as to action In his official capacity
and as to action in another capacity white holding such office, and shall continue as to a person
who has ceased %o be a director, officer, employee or agent and shall inure to the benefit of the
heirs, executors and administrators of such a person.

The corporation shall have power to purchase and maintain Insurance on behalf of any person
who Is or was & director, officer, employee or agent of the corporation, or is or was serving at
the request of the corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, against any Hability asserted against him
and incurred by him/her in any such capacRy, or arising out of his status as such, whether or
not the corporation woukd have the power to indemnify him against such lability under the
provisions of this Article 11.

For the purposes of this artide, references to "the ocorporztion” Incide all constituent
corporations absorbed In a consolidation or merger as well as the resulting or surviving
corporation so that any person who Is or was a director, officer, employee or agent of such a
constituent corporation or §s or was serving at the request of such constituent corporation as a
director, officer, employee or agent of another corperation, partnership, joint venture, trust or
other enterptise shall stand in the same posikion undder the provisions of this section with




respect to the resulting or swviving corporation as he woulkd if he had served the resulting or
surviving corporation in the same capacity.

For the purpose of forming a corporation under the laws of the State of Florida, the undessigned, has
personally executed these articies of incorporation on this 1% day of June 2005.

Maicoim R. Roy
{Incorporator)

ic




