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PEACH HOLDINGS, INC. <, 2o,
> P
This corporation wag incorporated on February 27, 2006, under the name Peach ¢ '%’-,?{\
Holdings, Inc. {the “Corparation™). Pursuant to Section 607.1005, Florida Buginess Corporation {’\ C%,p

Act, Amended and Restated Articles of ncorporation were approved by the sole incorporator of
the Corporation on March 3, 2006, Shareholder spproval was not required for adoption of the
Amended and Restated Articles of Incorporation. The Amended and Restuted Articles of
Incorporation adopted by the sole incorporator omit items of historical interest onty.

The Articles of Incorporation of the Corporation are hereby amended and regtated
in their entivety as follows:

ARTICLE 1
Name

The name of the Corporation {s: Peach Holdings, luc.

ARTICLE 2
Purpoge

The Corporation may, and ix amthorized to, engage in any activity or business now
or hereafter permifted under the laws of the United States and of the State of Florida.

ARTICLE 3
i Ol M dre

The address (including the mailing address) of the Principal Office of the Corporation is
6501 Park of Commerce Blvd,, Suite 140 B, Boca Raton, Florida 33487. The location of the
Principal Office and the mailing address shall be subject to change as may be provided in the
Byiaws.

ARTICLE 4
Caplta] Stock

4.1  Authorized Shares. The total number of shares of cepital stock that the
Corporation shall have the authority to issue shall be One Hundred Fifty Million (150,000,000}
shares of Common Stock having a par value of $0,001 per share. Bach share of Comenon Stock
shall have the same mights as, and be identicsl in ail respecis to, all of the other shares of
Common Stock.

({ (BO6000D57882 3)))
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42  Preemplive Rights.

() Subject to the pravisions of this Scction 4.2 and unless waived or
othterwise determined by a resolution of the Board of Dircctors in respect of such issuance or
otherwise, if the Corporation proposes to issue equity securitics (as defined below):

4 )] it shail not issue any of them on any term:s 1o & person unless it has
made an offer to pach person who holds relevant shares (as defined
below) to issue to him on the same or more favourable terms 2
propottion of those securities which is as nearly as practicable
cqual o the proportion held by him of the aggregate of relovant
shares, and

(@ it shall not issuc aay of thosc securities to a person umnless the
peried during which any such offer may be acoepted has expired or
the Corporation has received notice of the acceptance or refusal of
every offer so made,

(») Section 4.2(x) does not apply to & particular issuance of equity securities if
these are, or are 1o be, wholly or partly paid up otherwise than in cash; and sectyities which the
Corporation has offered to issue to & holder of relevant shares mey be issued to him, or anyone in
whose favour he has rencunced his right to their issusnce, without contyavening Section
4.2(a)2).

3] Soction 4.2(a) does not apply to the issusnce of securities which would,
spart from a renunciation or assignment of the right to their issuance, be held under an employes

plan,

(d}  Section 4.2(a) doss not apply to the issuance of securities in exchange
solely for cash in one or more transactions during any consecutive period of twelve months in an
aggregate amount equal to not more than 5 per cent of the relevant shares outstanding on the Grst
day of such twelve-month pericd before the first of any such issuances.

{) Subject to the foliowing provisions of Section 4.2, an offer under Section
4.2{a) shall be in writing and shall be made to & holder of shares either personally or by sending it
by first class U.8. mail, prepaid, or by a reputable delivery service to him at his address shown on
the stock regords of the Corporation. If sent by madl, the offer iy deomed to be made five

business days afler mailing,
(f) Where chares are held by two or more persons jointly, the offar under

Section 4.2(a) may be made to the joint holder first named in respect of the shates in the stock
records of the Corporation

() Iothe casc of a holder’s death or bankouptey, the offer nnder Section 4.2(a)
may be made.

{({HOBQ00057882 3)))
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1) by sending it addressed to the persons claiming to be entitled to the
shares in consequence of the death or banlauptcy by nawme, or by
the title of representaiives of the deceased, or frustes of the
bankrupt, or by any like description, at the address supplied for the
purpose by those 80 claiming, or

4} {untl such an address has been so supplicd) by giving the notice in
any manrer in which it might have been given if the death or
bardruptey hed not occurred.

(h)  The offer under Section 4.2(a} must state a period of not less than 21 days
during which it may be accepted; and the offer shall not be withdrawn before the end of that
period.

{i) This Section 4.2 is without prejudice to any statute, rule or regulation by
virtue of which & company is prohibited (whether generally or in specified circunmstances) from
offering or issuing equity securitics to any person. Where the Corporation cannot by virtue of
statute, rule or regulation offer or issue equity securities to a holder of relevant shares, or if In the
reasonsble judpment of the Board of Directors, compliance therewith would be unduly
burdensome on the Corporation because rogistration, qualification or other consent or approval
would be required by virtuc of such statute, rule or regulation, this Section 4.2 shall have effect
as if the ghareg held by that holder were not relevant sharag,

)] The following definitions and terms apply for the interpretation of Section
4.2, _ .

8} “Employee planx’ means 8 plan for employees, directors or
consultants.

“Fouity secarity” means a relevant share in the Corporation (other
than a bonus share), or a right to subscribe for, or to convert
securities into, relevant shares in the Corporation but shall exclude
any right {0 soquire shares pursuant to (x} the Conuibution and
Exchange Agreement pursuant to which the Corporation becornes
the holding company of Peach Holdings LLC, or (¥} any option
agresment entered inte by the Corporstion before or
simultancously with its acquisition of Peach Holdings LI.C,

(2) A reference to the issuance of equity securities or of equity
socurities consisting of relevant shaves of & particular class includes
the graut of a right to subscribe for, or to convert any securities
into, relevant shares in the Corporation or {as the case mey be)
relevant shares of a particalar class; but such a reference does not
in¢lude the igsuence of any relevant shares pursuant to such a right.

(((1I06000057882 2))}
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{3)  “Relevant shares” means shares of Common Stock in the
Corporation.

(4} A reference to & clags of shares is to shares to which the same
rights are attached zs to voting and as to participation, both as
rexpeets dividends and as respects capital, in a distribution.

) In relation to an offer to issue securities required by this Section
4.2, a reference (however expressed) to the holder of shares of any
desoription is to whoover was at the close of busincss on a date, to
be specified in the offer and to full in the perlod of 28 days
immediately before the date of the offer, the holder of record of
shares of that description,

ARTICLES
 Transfer Restricti

5.1 Definitiong. The following definitions shall apply for purposes of this Article 5:

{a) “1934 Act” means the Securities Exchangs Act of 1934, as it may be
amended from time to time. :

{b) “Capital Stock™ mesans the Common Stock and any other class of equity
securities, as defined by the 1934 Act, subsequently {ssued by the Corporation.

(c} *Held of Record” shall have the same definition as set forth i Rule 12g5-
1 under the 1934 Act, or any successor provision. “Hold of Record” and “Holdet of Record”
ghall have correlative meanings.

{3 “Paublic Company Threshold means 300 Holders of Record, or such
other number of sharebolders us may subsequently be set forth in Section 12¢g), or any successor
provision, of the 1934 Act as the mindnmn number of Holders of Record or shargholders for a
class of Capital Stock 1o be reguired to be reglatered under Section 12 of the 1934 Act.

{e) “Redemption Price” means the lower of (i) the price pald by the
transferes from whom shares of Capital Stock are being redeemed, or (i) the price determined in
good faith by the Board of Directors of the Corporation as the fair market value of such Capital
Stock on the relevant date,

8.2  Limitation on Cwoership and Transfer.

(a) No person. shall acquire shares of Capital Stock if immediately thereafter
the Public Company Threshold would be equaled or exceeded with respect to such class of
Capital Stock.

(b) If immediately after any direct or indirect fransfer of Capital Stock
{including but not lHmited to the transfer into the name of a pledgee as record owner, or a transfer

CHIC_1321881.8 (((HD600Q057882 3)))
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for the purposes of circumventing the registration requirements of Section 12 of the 1934 Act)
the Public Company Thrushold would be equeled or exceeded with respect to such class of
Capita! Stock, such transfer shall be void gb igitio.

33  Remlics jor Breach.

(a) If the Board of Directors of a committes thereof shall at any time
determine in good faith that a transfer has taken place that falls within the scape of Section 5.2 or
that & perseon intends to acquire any shares of Capital Stock that would result in a violation of
Section 5.2 (whether or not such violation is intended}, the Board of Directors or & cornmities
thereof ghall take such action as it or they deem advisable to refuse to give effect to or to prevent
such transfer, including, but not limited to, refusing to give effect to such transfer on the books of
the Corporation or instituting proceedings to enjoin such transfer.

) Without limiting Section, 5.2, any purported transferee of shares acquired
in violation of Section 5.2 and any person retaining shares of Capital Stock in violation of
Section 5.2 shall be deemed 1o have acted as agent on behalf of the Corporation in bolding those
shares acquired or retained in violation of Section 5.2 and shall be decmed to hold such shares in
trust on behalf of and for the benefit of the Corporation. Such shares shall be deemed a separate
class of stock until such time as the shares are sold or redeemed as provided in Section 5.3(c).
The holder shall have no right to receive dividends or other distributions with respect 1o such
shares, and shall have no right to vote such sharcs. Such holder shall have no claim, cause of
action or any other recourse whatsoever apainst any transferor of shares acquired in violation of
Section 5.2. The holder's scle right with respect to such shares shall be to roceive, at the
Corporation's sofe and absolute discretion, either (i} consideration for such shares upon the resale
of the shares to one or more existing sharcholders as directed by the Corporation pursuant to
Section 5.3(¢) or (i) the Redemption Price pursnant to Section 5.3(c). Any distribution by the
Corporation in respect of such shares acquired or retained in violation of Section 5.2 shall be
repaid to the Cotporation upon demand.

1{9)] The Board of Directors shall, within six months afler receiving notice of &
transfer that violates Section 5.2 or a retention of shares in violation of Section 5.2, either {in its
sole and absolute 'discretion, subject to the requirements of Florida law applicable to
redcmptions) (1) direct the holder of such sharcs to sell all ghares held in trust for the Corporation
pursuant to Section 5.3(b) for cash to one or more existing shareholders in such manner au the
Board of Directors directs, or (ii) redeem such shares for the Redemnption Price in cash on such
date within such six month period as the Bosrd of Directors may determing, If the Board of
Directors directs the holder to sell the shares, the holder shall receive sush procecds as the trustee
for the Corporation and pay the Corporation out of the proceeds of such sale (i) 211 expenses
incurred by the Corporation in connection with such sale, plus (ii) any remaining amount of such
proceeds that exceeds the amount paid by the holder for the shares, and the holdar shal! be
entitled lo retain only the amount of such proceeds in excess of the amount required to be paid to
the Corporation.

84  Notice of i fer. Any person who acquires, attemnpts or intends to
acquire, or retains shares in violation of Section 5.2 shall immediately give written notice 1o the

CHIG_1321881.5 -5-
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Corporation of such ¢vent and shall provide to the Corporation such other information 2s the
Corporation may request in order to determine the effect, if any, of such transfer, attempted or
intended transfer, or retention, on the Corporation.

2%  Remedies Not Limited. Nothing contained in this Article 5 shall limit the
authority of the Board of Directors to take such other action as it decms necessary or advisable to
prevent the Corporation from having to register any class of Capital Stock under the 1934 Act.

5.6  Ambiguity. In the case of an ambiguity in the application of any of the provisions
of this Article §, including without limitation any definition contained in Section 5.1, the Boand
of Directors in its sole discretion shall have the power to determine the application of the
provisions of this Article 5 with respect to any sitzation based on the facts known to it.

X7 Lepend. Al certificates represemting shares of Capital Stock of the Corporation
ghall bear a Jegend referencing the reatrictions on ownership and transfer as set forth in these
Articles,

§8  Temination of Private Statug. The Board of Directors may waive of revoke the
restrictions set forth in this Article 5 if it determines, in its discrefion, that registering a class of
Lapital Stock under the 1934 Act would be in the interest of the Corporation.

35  Severghbility. If any provigion of this Article 5 or any application of any such
provision is determined to be invalid by any federal or state court having jurisdiction over the
issues, the validity of the remaining provisions shall not be affected and the application of such
provisions shall be affected oly to the sxtent necessary 10 comply with the determination of such
court, .

6.1 Certein Definitiops. For the purposes of this Article 6;

(a) “Relevant Capital Stoek” means the Corporation's issued capital stock of
any class carrying rights to vote generally at meetings of shareholders of the Corporation; and for
the avoidance of doubt (i) where the Corporation's share capital is divided into different classes
of shares, references, to Relevant Capital Stock are to the issued capital stock of each such class
taken separately and (ii) the temporary suspension of voting rights in respect of shares comprised
in igsued capital stock of the Corporation of any such class does not affect the application of this
Article ¢ in relation to interests in those or any other shares comprised in that class;

{b) “interest” means, in relation to the Relevant Capital Stock, any interest of
any kind whatsoever in any shares comprised therein (disregarding any restraints or restrictions
to which the exercise of any right attached to the interest in the share is, or may be, subject) and
without limiting the meaning of interest, a person shali be deemed to have an interest or be
intercsted in a share if

CHIC_1321881.5 .
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(1) he enters into a contract for its purchage by hitn (whether for cash
or other consideration) or offer on terms which are the same in
relation 1o all the shares to which the offer relates or, when those
shares nclude shares of diffcrent classes, in relation to all the
shares of cach class; or

{2} a transfer which is shown to the satisfaction of the Board to bo
made in consequence of & sale of the whole of the beneficiat
interest in the shares to & person who is not connected with a
shzreholder and with any other person appearing to be interestsd in
the ghares; or

{3} & transfer in consequence of 4 salc made through the AIM market
of the London Stock Exchange ple or any stod exchange outside
the United Kingdom on which the Corporation’s sharcs of the
same class are normally traded.

') “relevant Hme” means: (1) in the case of Section 6.2(a} or (c)(1), the time
of the relevant event or change of circumstances; and (2) in the case within Section 6.2(b) or
6.2(cH2}, the time at which the person became aware of the facts in question; end

(d) a person who is interested in shares comprised in Relevant Capiial Stock
has 8 “notiflable interest” at any time when the aggregate number of shares in the Relevant
Capital Steck in which he bas such interests is-squal or more than 3 per cent of the sggregate
pumber of shares of that Relevant Capital Stock (unless the person who is interested in shares
comprised in Relevant Capital Stock has sn interest other than a “xmoaterial interest”, ag defined
in section 199{2A) of the 1985 Act, in which case such person has a “notifiable interest™ at any
time when the aggregate number of shares in the Relevant Capital Stock in which he has such
interests {8 equal o more than 10 per cemt of the ageregate number of sharcs of Relevant Capival
Stock).

{e) a transfer of shares is an “Excepted Transfer” if:

(1) it is a transfer of ghares pursuant to an acceptance of an offer to
acquire all the shares, or all the shares of anty class or classes, in the
Corporation {other than sbarcs which at the date of the offer are
already held by the offeror), being an offer on terms which are the
samne in relation to all the shares to which the offer relates or,
where those shares include shares of different classes, in relation to
all the shares of sach class; oy

2 2 transfer which iz shown to the satisfaction of the Board to be
made in consequence of a sale of the whole of the beneficial
interest in the shares to a person who i3 not connacted with a
shareholder and with any other person appearing to be inferested in
the shares; or

CHIC._1321631.5 -7-
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k)] a transfer in eonssquence of a sale made through the ATM market
of the Lomdon Stock Exchange ple or any stock exchange ocutside
the United Kingdom on which the Corporation's shares of the same
class as the Default Shares are normally raded.

6 “1985 Act” meansy the Companics Act 1985 (as amended) of England and
Wales,

62  Motification of interest in Sheges. Where a sharcholder:
(a) either:

(1) hay acquited an intersst in shares comprised in Relevant Capital
Stock or knows that any other person has acquired an interest in
shares so comprised of which he is a registered holder, or

{2 ceases to be interested in shares comprised in Relevant Capital
Stock or knows that any other person has cegsed to be interested in
shares so compriged of which he was the registered holder
{whether or not retaining an interest in other shares so comprised),
or

(b either:

{1}  becomes aware that he has acquired an interest in shares comprised
in Relevant Capital Stock or that any other person has acquired an
intetest in shares so comprised of which he is a registered holder,
or

(2} becomes aware thet he has ccased to be interested in shares
comprised in Relevant Capital Stock or that any ather person has
ceased (0 be fnterestod in shares g0 comprised of which he was the
registered holder; or

{c) other than in circumstances set out in Section 6.2(2) or (h) above cither:

{1 is aware at the time when it ocours of any change of circumstances
affecting facts relevant to the application of this Article 6 to an
exigting interest of his in shares comprised in the Corporatien's
capital stock of any description or an existing interest of any other
person in shares so comprised of which he is the registered bolder,
or

(#3) otherwise bacomes aware of any such facts (whether or not arising
from any such change of ¢ircumstances),

CHIC _1327884.5 -3-
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then (x) in the circumstances as set out in Section 6.2(d), the shareholder shalt become obliged to
notify the Corporation of his interests (if any), in its shares and (y) in the circumstances as set oot
in Section 6.2(g), he shall become obliged, to the extent he is lawfully able fo do so, to notify the
Corporation of the interests of any other person in such shares of which that sharcholder is the
registered holder. In the case of () only, to the extent a shareholder is not lawfully able to notify
the Corporation of the interests of a person in shares of whick thai shureholder is the registered
holder, such shaxeholder shall use his reasonable efforts to procurs a notification by such person
of hig intercsts in such shares to the Corporation.

(d} A sharcholder shell notify the Corporation of his interests (if any) in the
Relevant Capital Stock ift

(1) he has a notifiable interest immediately after the relevant time, bt
did not have such interest immedistely before that time;

£2) he had a notifiable interest immediately before the relevant time,
but does not have such an interest immediately after it; or

Gy he had a notifiable interest immediately before the relevant time,
and has such an interest inunediately, afier i, but the percentage
levels of his interest immediately before and immediately after thes
time are not the same.

() A shareholder shall, to the extent he'is lawfully able to do so, notify the
Corporation of the interests of any other person in the Relevant Capital Stock of which that
shareholder is the regisiered holder {or, to the extent he is not lawfully able to make such
notification, sheli use his reasonable efforis to procure a notification by such person of his
interests to the Corporation) if:

43 such person has a notifiable intercst immediately after the relevant
time, but did oot have guch interest irnmediately before that time;

2) such person had a notifishle interest immediately before the
relevani time, but does not have such an interest immediately afier
ity or

{3  such person had a notifiable interest mmmediately before the
relevant time, and has such an interest immedialely after it, but the
pergentage lpvels of hiy interest immediately before and
immediately after that time are not the same.

(64 Subject to the next following senfence, “percentage level”, in Section
6.2(4)(3) and Section 6.Z{e}(3) means the percentage figure found by expressing the aggregate
number of all the shares comprised in the Relevant Capital Stock concerned in which the person
bas interests immediately before or (as the case may be) immedijately afier the relevant timo as a
percentage of the aggregate number of shares of the Relevant Capital Stock end rounding that
figure down, if it is not a whole nomber, to the next whole mumber, Where the aggregate number

CHIC_1321881.5 -
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of shares of the Relevan: Caplial Stock is greater immediately afier the relevant time than it was
immediately befors, the percentage level of the person's interest immediately before (as well as
immediately after) that time is determined by reference to the larger amount.

{(8)  Any notification required to be made by a shareholder under Section 6.2(d)
and any notification which a shareholdar is lawfully sble to maks under Section 6.2(¢) mrust be
made in writing to the Corporation within the period of two days next following the day on
which that obligation arises. To the extent s shareholder is not lawfully able to make a
notification under Section 6.2(e), such sharsholder shall use its reascnahle efforts 10 procure &
notification by the relevant person of his interestt to the Corporation within such two day period
or within such longer period as the directors may allow,

(h) The notification shall specify the capital stock of the Corporation to which
it relates, end must also;

{ state the number of shares comprised in thar capital stock in which
the person making the notification knows he (or any other relevant
person) had interests immediately after the lime when the
obligation arose; or

23 its a case where the person meking the notification (ox any other
relevan: persocn) no longer has & notifiable interest in ghares
comprised in that capital stock, state that be {or that other person)
no longer has that interest.

() A notification {other than one stating that a person no longer has a
notifiable interest) shall incjude the following particulars, so far as known to the person making
the notification at the date when it is made;

{0 the identity of each registered holder of shares to which the
notification relates and the number of such sharcs held by each of
them; and

2) the nature of the relevant intevests in such shares.

{3 A person who has an interest in shares comprised in Relevant Capital
Stock or who knows or becomes awsare that anyv other person has an interest in shares so
comprised of which he is the registered holder, that interest being notifisble, shall notify (or, to
the extent he is not lawfully able 10 make such notification, shall use reasonable efforts to
procure a notification by such other person to) the Corporation in writing:

(1}  of eny particulars in Telation to those shares which are spacified in
Sestion §.2(1); and

(2)  ofany changes in those particulars,

CHIG_1321887.5 10-
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of which in either case he becomes aware at any time afler any interest notification date and
before the first occasion following that date on which he comes under any further obligation of
disclosure with respect to his interest in shares comprised in that share capital. A notificstion
required imder this Articie G shall be made within the period of two days nexs following the day
on which it arises. The reference to an “Interest notiffcation date”, in relation to & person's
interest in shares comprised in the Corperation's Relevant Capital Stock, is to either (1) the date
of any notification mede or procvred by him with respect to his or any other person's interest
under this Scction 6.2()) or (2) where he has failed to make, or progure the making of, &
notification, the date on which the period allowed for making it came to an end,

(k) A peorson who at any time has & notifisble intefest in ahares is to be
regarded under Section 6,2(f) as continuing to have a notifiable interest in them mmless and until
the registered holder of the shares in question comes under obligation t0 make or use his
reasonable sfforts to procure a notification stating that he (or any other relevant person) no longer
has such an interest in those shares.

@ An interest in Relevant Capital Stock shall only be disregarded for the
purposes of determining if & shareholder or any other person has a notifiable interest if, but only
to the extent that, such interest would be disregarded for the purposes of sections 198 to 202 of
the 1985 Act were the Corporation 2 public Corporation as defined therein incorporated in
England and Wales (a “Public Corporation”). Any interest acquired in connection with
stabilization activities imderteken in connection with the admission of the Corporation’s shares
to trading on the AIM market of the London Stock Exchange ple (inchuding any interest relating
to the granting of any over-allotmert option) shall be disregarded for the purposes of determining
if & sharcholder or any other person has a notifiable interest, The directors may (but shall not be
obligated to), upon the application of any person, declare that the requircuents of this Section 6.2
not be applied in whole or in part and on such terms and conditions as they think fit with respoct
to a particular inlevest in the Relevant Capital Stock held by any person or in respect of al such
interests held by any particular person.

{m} Where a person authorizes another (the “agent”) to acquire or dispose of,
on his behalf, interests in shares comprised in the Relevant Capital Stock, he shall require that
the agent notify hitn immediately of acquisitions or disposals effected by the sgent which will or
may give rise to any obligation of disclosure imposed on him by this Section 6.2 with respect to
his interest in that capital stock.

(n) I it shall come to the notice of the ditectors that any shareholder has not,
within the requisite perlod, made or, as the case may be, procured the making of any notification
required by these Articles, the Corporation may (at the absolute discretion of the direciors) at any
time thereafter by notice {(a “Restriction Notice™) to such gharcholder direct that, in respect of
the shares in relation to which the default hag oocurrest (Tor the purposes of this Arlicle 6, the
“Default Shares” which expression shall include any further shares which are issued in respect
of any Default Shares), the shareholder shall not be entitled to be present or to vote on any
question, either in person or by proxy, at any meeting of sharsholders of the Corporation or
separate meeting of the holders of any class of shares of the Corporation, or to be coupted in a
quorum.
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G)] The Restriction Nofice ray additionally direct that in respect of the
Defauit Shares:

{1}  any dividend (or any part of a dividend) or other amount payable in
respect of the Defanlt Shares shall be withheld by the Corporation,
which bas no obligation to pay interest on it, and shall be payable
{(when the restriction notice ceases to have effect) to the person
who would but for the Restriction Notice have been entitled to
them; and/or

(23 where an offer of the right to elect to receive shares of the
Corporation instead of cash in respest of any dividend or part
thereof is or has been made by the Corporation, any election made
thereunder by such sharcholder in regpect of such Defanlt Shares
shal! not be effective; and/or

{1 no transfer of any of the shares held by any such sharcholder shall
be recognized or registered by the dirsctors unless: (1} the tzansfer
is an Excepted Transfor; or {2) the shereholder is not himself in
defanlt a3 regards supplying the requisite information required
umder this Article § and, when presented for registration, the
tranefer iz accompanied by a certificate by the shareholder in a
form satisfactory to the directors to the efféct that after due and
careful inguiry the dhareholder is eatisfied that none of the shares
that are the subject of the transfer are Defanli Shares.

r) Upon the giving of a Restriction Notice its texms shall apply accordingly.

{a) The Corporation shall send a copy of the Restriction Notice i0 each other
person appearing to be interssted in the shares that are the auhject of such notice, but the failure
or omisgion by the Corporation to do so shall not invalidate such notice,

© Any Restriction Netice shall have effect in accordance with its terms unil
not wors than seven days after the directors are satisfied that the defanlt in respect of which the
Restriction Notice was issucd no longer eontinues but shall ceese 1o have effect in relation to any
shares which are transferred by such shareholder in & transfer permitted hercunder. The
Cotporation may (af the absolute dizcretion of the directors) at any time give notice to the
shareholder cancelling or suspending for a stated period the operation of, 8 Restriction Notice in
whole or in part.

(s) A person, other than the shareholder holding a share, shall be treated as
appearing to be interested in that share if the shareholder has informed the Corporation that the
person is or may be interested, or if the Corporation (after taking scconnt of information obtained
from the shareholder) kmows or has ressonabie canse to believe that the person is or may be s0
interested,
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{t) The Corporation may by notige in writing (a *Disclosure Notice™) require
# person whom the Corporation knows or has reasonable cause to believe to be or, at any time
during the 3 yeers immediately preceding the date on which the notice is issued, to have been
interested in shares comprised in the Corporation’s Relevant Capital Stock:

(£} to confinm that fact or (as the case may be) to indicate whether ar
nof it is the case, and

(2)  where he holds or has during that time held an interest in shares so
comprised, 10 give such further information as may be required in
accordance with Section 6.2(u).

() A Disclosure Notice may require the person to whom it is addressed:

(1) to give parficulars of his own past or present interest in shares
comprised in Relevant Capital Stock of the Corporation (held by
him at any time during the 3-year period mentioned in Section
6.2(t)),

{2} where the interest is a present interest and any other interest in the
shares subsists or, in uny case, whers another interest in the shares
subsisted during that 3-year period at any time when his own
interest subsisted, to give (80 far as lies within his knowledge) such
particalars with respect to that other interest as may be required by
the notice,

(3) where his interest is & past interest, to give (30 far as lies within his
knowledge) particulars of the identity of the person who held that
interest immediately upon his ceasing to held it.

v} The particulara referred to in Section 6.2(u) include particulars of the
identity of persons interested in the shares in question and ¢of whether persons interested in the
same shares are or were parties to any agreemont to which sootion 204 of the 1985 Act would
epply if the Corporation were 2 Public Corporation or to any agreernent of mrrangement relating
10 the exercise of any rights conferred by the holding of the shares.

(w) A Disclosure Notice shall requirs any information given in response to the
notice to be given in writing within such reasonabla time as mey be specified in the notice.

(x)  Sections 6.2(%) and () apply in relation to a person who has or previously
had, or i5 or was entitled to acquire, & right to subscribe for shares which would on issue be
comyprised in Relevant Capital Stock of the Corporation as it applies in relation to a persen who
is or was interested in sheres so comprised; and references above in Sections 6.2(t) and (u) to an
interest in shares so comprised and to shares so comprised are to be read accordingly in any such
case as inclading respectively any such right and shares which would on issue be se comprised.
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6.3 Power of the Corporation to Investigate Interests in Shares.

{a) If at any time the Board is satisfied that any shereholder, or any other
person appesaring 10 be interested in shares held by such sharcholder, has boen duly served with 2
Disclosure Notice under Sections 6.2(1) - (x) and is in defeuit of the period set out in such notice
for supplying to the Corporation the information thereby required, or, in purported compliarce
with such 2 notice, has made a statement which is false or inadequate in a material pasticular,
then the Board may, in its absolute discretion at apy time thergafler by notice (a “Direction
Notice™) to such shareholder direct that:

{h in respect of the shares in refation to which the default cecwred
(for the purposes of this Section 6.3, the “Defanlt Notice Shares”,
which expression includes any shares issued after the date of the
Disclosure Notice in respect of those shares} the shareholder shall
not be entitled to attend or vote either perasonally or by proxy at a
meeting of sharcholders or at a separate meeting of the holders of
that class of shares; and

) where the Default Noteo Shares represent at least 0.25 per ocont of the
issued shares of their ¢lass, the direction notice may additionally direct that in respect of the
Default Notice Shares:

(1) any dividend (or any part of a dividend} or other amount payeble in
respect of the Default Notice Shares shall be withheld by the
Corporation, which has no obligation to pay interest on it, and shall
be payable (when the Direction Notice ceases to have offect) to the
person wha would but for the Direction Notice have been enditled
to them; and/or

(2)  where an offor of the right to elect to reccive shares of the
Cotporation instead of cash in respect of apy dividend or part
thereof is or has been made by the Corporation, any election made
thereunder by such sharcholder in respect of such Default Notice
Shares shall not be effsctive; end/or

(k)] no transfer of any of the shares held by any such shareholder shall
be recognized or regisicred by the directors unlesa: (1) the transfer
is an Exocepted Transfer; or (2) the sharcholder is net himself in
default as regards supplying the requisite Information required
under this Section 6.3 and, when presented for registration, the
transfer is accompanied by & vertificate by the shareholder in a
formn satisfactory to the direciors o the effect that after due and
carefi] inquiry the sharcholder is satigfled that none of the shares
the subject of the transfer are Default Notice Shares.
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{c) The Corporation shall send the Direction Notice to each other person
appearing to be interested in the Defaull Notice Shares, but the fuilure or omission by the
Corporation to do so shail not invalidate such notice.

(d)  Any Direction Notice shall cease {o have effect not tmore thap seven days
the eariier of recsipt by the Corporation ofi

(I a notice of an Excepted Transfer, but only in relation to the shares
transferred; or

{2)  all the information required by the relevant Disclosure Notice, in a
form satisfactory to the Board.

{e) The Board may at gny time send & notice cancelling a Direction Notice,

b For the purpuses of this Section 6.3 and Sections 6.2(} — (u), a person
shall be trented a8 appearing to be interested in any shares if the shareholder holding such shares
has sent to the Corporation a notification in response t¢ a Disclosure Notics which either (i)
names such person as being so interested or (i) fxils to establish the identities of all those
interested in the shares, and after taking into account the said notification and any other relevant
Disclosure Notlos the Corporation kmows or has reasonsble cause to belicve that the person in
question is or may be intcrested in the shares.

ARTICLE 7
! ors .
71 Nupber and Ve of Directory.  The number of members of the Corporation’s

Board of Directors ehall be fixed from time to time by resolution of the Board of Directors. The
Board of Directors shall be divided into three classes, Class I, Class II and Clasg I, with the
directors of each class to be elocted for a staggered iexm of three years and to serve uniil their
successors are duly elected and qualified or until their earler resignation, death or removal from
offigs, The number of directors elected 1o each clusz shall be as nearly equal in munber as
possible, The Board of Directors shall apportion any mcreass or decrease in the number of
directorships among the classes so as to make the pumber of directors in each clags as nearly
equal as possible.

7.2 Director Vacancies: Removal. Whenever any vacancy on the Board of Directors
ghall pcour due to deeth, resignation, refirement, disqualification, removal, incresse in the
number of directors or otherwise, a majority of the remaining directors, although less than a
quorum of the entire Board of Directors, may fill the vacancy or vacancies for the balance of the
unexpired term or terms (subject to Section 607.0805(4) of the FBCA), at which time a successor
or successors shall be duly elected by the sharcholders and gqualified, Notwithstanding the
provisions of any other Article herein, only the remaining directors of the Corporation shall have
the autharity. in aocordance with the peacedure steted above, (o G110 amyr vioenay thot opiots on ths
Board of Directors for the balance of the unexpired term or terms. The Company’s shareholders
shall not, and shall have no power to, fill any vacancy on the Board of Directors. Sharcholders
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may remove g director from office prior to the expiration of his or her term, with or without
“cause,” by an effimnative vote of a majority of all votes entitled to be cast for the clection of
directors.

7.3 Amendment of Article 7. Notwithsianding anything contained in these Articies of
Incorporation to the contrary, Scctions 7.1 and 7.2 of this Article 7 shall not be altered, amended
o1 vepealed except by an affirmative vote of at lsast sixty six and two-thirds percent (56-2/3%) or
more of the combined voting power of the then issued and cutstanding shares of capital stock of
the Corporation entitled 1o vote fox the elaction of directors,

T4 Numnber of Directors, The number of dirsciors initlally constituting the Board of
Directors of the Corporation is one (1). The number of directors may be incressed or decreased
from ¢ime fo time a5 provided in the Bylaws, but in no svent shall the number of directors be less
than one {1} or mowe than cieven (11). The business and affairs of the Corporation shall be
managed by the Board of Directors, which may exercise all such powers of this Corporation and
do all such lawful acts and things as are not by law directed or reguired to be exercised or done
only by the sharehaolders.

ARTICLE 8
Astion by Shareholders

8.1  Cgll For Special Meeting. Except as otherwise provided by law, special mettings
of the sharcholders of the Corporation may be called at any time, but only by (a) the President or
Chairmean of the Board of the Cotparatnon, (b} 8 majority of the directors then on the Board,
although less than a quorum, or {¢) in the event that the holders of at least forty percent (40%) of
all of the votes entitled to be cast on any issuc proposed to be considered uf the propused special
meeting sign, date, and deliver to the Secrstary one or more written demands for the meeting
describing ene or more purposes for wkich it is to be held,

8.2  Shareholder Action by Wiitten Consept. Any action required or penmitted to bo
taken by the sharcholders of the Corporation must be effected at a duly called annual or special
meeting of the shar¢holders, and may pot be effected by any consent in writing by such
shareholders, unless the action to be gifected by written conscnt of sharcholders and the taking of
such action by such written conscnt have been expressly approved in advance by the Board of
Prrectiors,

ARTICLE 9
Indexnification
9.1  Limitation on Directors® Lisbility. The Corporation shall indernnify any director
or officer of the Corporation to the fullest extent permitted by the FBCA. To the fullest extent
permitted by the FBCA as in offect on the date hereof, and as hevesfter amended from tima to
timne, & director of the Corporation shall not be liable to the Corporation or its sharcholders for
mongtary damages for breach of Bduciary duty ms a director. If the FBCA or any successor

staite I8 amended afler adoption of this provision to authorize corporate action further
sliminating or lisniting the personal lability of dircetors, ther the liability of 2 divecior of the
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Corporation shall be eliminated or limived {0 the fullest extent permitied by the Act, as so
amended from time to thne, or such successor statute. Any repeal or modification of this Section
9.1 by the sharcholdess of the Corporstfon shall not affect adversely any right or protection of a
director of the Corporation existing #{ the time of guch repeal or modification or with respect to
events oecurring prior to such tirne.

ARTICLE 10
Amspdpenty
10.1  Agticies of Jpcorporation. Except for any amendment pursuant o Saction

607.1002 of the FBCA, the Corperation may not amend, alter, change, or repeal any provision of
these Articles of Incorporation without the approval of shareholders of the Corporation holding a
majority of the voting power of all of the shares of the Corporation’s stock entitled to vots
thereon; provided, however, that the approval of at least sixty six end two-thirds percent (65-
2/3%) or more of the combined voting power of the then issued and outstanding shares of capital
stock of the Corporation shall be required to take any action to:

(a} Sell, lease, transfer, license or otherwise digpose of alt or substantially 21l
of its propertica and assets;

L) Liguidate or dissolve the Corporation; or
(c) Amend this Article 10,

10.2 Bylaws. In furtherance snd not in lmitagion of the powers conferred by the laws
of the State of Plorida, the Board of Directors is expressly muhorzed and empowered to muke,
alter, amend and repesl the Bylaws of the Corporation in any respeci not inconsistent with the
laws of the State of Florida or with these Asticles of Incorporation. The shareholders of the
Corporation holding at least sixty six and two-thinds percent {66~2/3%) or more of the combined
voting power of the then issued and outstanding shares of capital stock of the Corporation
entitled 1o vote thereon, unless otherwise requized by law, may amend and repeal the Bylaws,

(signature page follows)
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IN WITNESS WHEREOF, these Amended and Restaied Articles of Incorpors-
tion have been signed by the undertigned incovporstor of the Corporaion this 7 day of
March, 2006.

Imoes Tizzi
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