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FAX COVER SHEET
To:  Division of Corporations ‘ From: Mirna Hormechea, Paralegal
Fax:  850-205-0380 Phone: 305-341-3044
Phone: 850-245-6939 Fax: 305-341-3083
Re:  (((H06000130440 3))) ID #: 5486.1

Number of Pages: ¥ including this covet page. If you need a re-send on aay of the pages, please ¢all our
operator at (305) 379-9000 as soon as possible. If you do not call, we will assumme that all pages were received
coxrectly.

The mnfesmaton gonmined in this moemision it soomey-privileged and conBdendal, k5 is intended enly for the use of the individual or entity gieaed above. 1Fthe
render of this roetgage is not the intended veeipicnr, yow ave hereby netifed that any Fsemination, distdburicn o copying of i cormmmmication is sticdy puohibived. IF
'you receive this conmuricarion o cres, pleasa natify ue immodintsly by telephone (collecs) sod rearm the cogian] message 10 1 1o the sbove address vis U5 Posal
Servire. We will rximbtwsc you for pozmge and celephone expssses. Thank you

Message:
Dear Sir or Madaum:

Please find attached for fling the Amended and Restated Articles of Incorponation of Aegis Technology
Compasnies, Inc.

Should you have any questions or concerns, do not hesitate to contact me.
Thank you.

Mirna Hormeches
Partalegal
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FLORTDA DEPARTMENT OF STATE h
AEGIS TECHNOLOGY COMPANTES, INc. rvision of Corporafions

1052 §. POWERLINE ROAD / =,
DEERFIELD BEARCH, FL 33442 i

SUBJECT: AEGIS TECENOLOGY COMPANIES, INC. - N,
REF: PO60QD0OD41927

We reseived your electronically transwitted document. Howevexr, the
dosument has not been filed. Please make the following correchions and,
raefax the complete dodument, inoluding the alectronic fliling cover sheat.

A certificate must accompany the Restated Articles of Incorporation
setting forth either of the following stateoments: (1) The restabement was
adopted by the board of directors and does not contain any amendment
requiring shareholder approval. OR (2) If the restatement contalins an
amendment requiring sharehcolder approval, the date of adoption of the
amendment and a statement setting ¥orth the following: {a) the number of
votes oczst for the amendment by the shareholders was sufficient for
approval (b}’ If more than one voiing group was entitled to vote on. the
amendment, a statement designating each voting group entitled to wvote
separately on the amendwment and a statement that the number of votes cast

for the amendment by the shareholders in esach voting group was suffilcient
for approval by that votling group.

The date of adoption/anthorlzation of this dogument must bal 2 date on or
prior to submitting the document to thils office, and this date must be
srpecifically stated in the document. I¥ you wish to have a future
effective date, vou must include tha date of adoption/authorization and

the effective date. The date of adoption/authorization is the date the
docmment was mpproved,

Please return your document, along with a copy of this letier, within 50
days or your f£iling wlill ba consgidered abandoned.

If you have any guestions ¢oncerning the filing of yonur documsnt, please
call (850) .245~-6903.
o~
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
AEGIS TECHNOLOGY COMPANIES, INC,

The Articles of Incorporation of Aegis Technology Comupanies, Inc. are herelyy amended
atid restated in their entirety as follows:

ARTICLE I
NAME

The name of the Corporation is Aegis Technology Companies, Inc. (hereinafter referred
to as the “Corporation™).

ARTICLE I
RINCIPAY, OFFX N DRESS

The address of the Corporation's principal office and the mailing address is 1052 8.
Powerline Road, Deerfield Beach, Florida 33442, The Board of Directors of Directors of the
Corporation may, from time to time, change the address of the Corporation.

ARTICLE T

NATURE OF BUSINESS

This Corporation is organized for the purpose of transacting any and all lawful business
or activity permitted toder the Florida Business Corporation Act and the laws of the United

States of America.

ARTICLE IV
CAPITAL STOCK

Al The aggregate number of shares of all classes on capital stock which this
Corporation. shall have authority to issue is Twenty-Five Million (25,000,000), consisting of (i)
Twelve Milkion (12,000,000) shares of Class A Common Stock, par value $.01 per share (the
“Clags A Common Stock’™), (il) Twelve Million shares of Class B Common Stock, par value
$.01 per share (the “Class B Common Stock™), and (iii) One Million (1,000,000) shares of
preferred stock, par value $.01 per share (the “Preferred Stock™).

1. The Board of Directors may change the name and reference to the Class A

Common Stock and the Class B Common Stock withont altering and changing any of the rights,
privileges and preferences of the bolders of the Class A Common Stock and the Class B

Commeon Stock.

B. The Class A Comunon Stock and the Class B Common $tock shall be subject to
the express terms of the Preferred Stock and any class or series thereof. The powers, preferences
and rights of the Class A Common Stock and the Class B Common Stock and the gualifications,

r

{ WA Transuct S43QM001/MAIOTLTS v, 2: 5/5/2008 D&“%OGOOO i 30440 3 )))
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limitations and restrictions thereof, shall in all respects be identical, except as othemse required
by law or as expressly provided in this Section B.

1. Except as otherwise required by law or as may be provided by the
resolutions of the Board of Directors authorizing the isspance of amy class or seres of the
Preferred Stock, as herein provided, all rights to vots aod all voting power shall be vested
exclusively in the holders of the Class A Copunon. Stack and the Clasg B Common Stock. The
holders of shares of Class A Couvmuon Stock and Class B Common Stock shali have the

following voting rights:

(&) the holders of the Class A Common Stock shall be entitled to four
(4} votes for each share of Class A Common Siock held on all matiers voted upon by the
shareholders of the Corporaticn and shall vote together with ithe holders of the Class B Comruon
Stock and togetber with the holders of any other classes or sexes of stock who are entitled to
vote in such manner and not as a geparate clasy; and

{2)] the bolders of Class B Common Stock shall be entitied to onea (1)
vote for each share of Class B Common Stock held on all matters voted upon by the shareholders
of the Corporafion and shall vote together with the holders of Class A Common Stock and
together with the holders of any other classes or series of stock who are extitled to vote in such

manner and not 85 4 $eparate class.

2 Subject to the rights of the holders of the Preferred Stock, the holders of
the Class A Commmon Stock and the Class B Common Stock shall be entitled to receive when, as
and if deciared by the Board of Directors, out of funds legally available therefor, dividends and
other distributions payable in cash, property, stock (including shares of any class or series of the
Corporation, whether or not shares of such class or series are already outstanding) or otherwise,
Each share of Class A Common Stock and each share of Class B Common Stock shall have
ideptical rights with respect to dividends and distributions, subject to the feliowing:

(a) a dividend or distibution in common stock on the Class A
Common Stock may be paid or made in shares of Class A Common Stock or shares of Class B
Common Stock or a combination of both;

a dividend or distribufion in common stock on the Class B
Commen Stock may be paid in shares of Class B Corunon Stock or shares of Class A Conumon,
Stock or a combination of both;

(€) whenever a dividend or distribution is payable in shares of the
Class A Common Stock and/or the Class B Common Stock, the vumber of shares of Class A
Commnon Stock and/or Clase B Common Stock payable as a dividend or distribution per each
share of the Class A Common Stock or the Class B Common Stock shall be equal in number; and

(d) a dividend or distribution on the Class A Commnon Stock that is
paid or made in ghares of Class A Common Stock shall be considered identical to a dividend or
distribution on the Class B Common Stock that is paid or made in a proportionate nmpber of
shares of the Class B Common Stock.

{WTransact\ 548800003071 73 v.2; 5/5/2008 Od:dq PM}
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3. If the Corporation zhall in sny manner split, subdivide, or combine the
outstanding shares of the Class A Common Stock or the Class B Common Stock, then the
outstanding sheres of the Class A Common Stock and the Cless B Commen Stock shall be
proportionately split subdivided, or combined in the same manner and on the same basis as the
outstanding shares of the class that has been split subdivided, or combined.

4, In the event of a merger, consclidation, or combination of the Corporation
with another entity (whether or not the Corporation is the surviving entity), the holders of the
Class A Common Stock and the Class B Common Stock shall be entitled to receive the same per
share consideration in that transaction, except that any common stock that holders of Class B
Common Stock are entitled to receive in sny such event may differ as to voting rights and
otherwise to the extent, and only the sxtent that the Class A Common Stock and the Class B
Common. Stock differ as set forth in this Section B.

5. Upan any lquidation, dissolution, or winding-vp of the Corporation,
whether voluntary or involuntary, and after the holders of the Preferred Stock shall have been
paid in full the amounts to which they shall be entitled, if any, or a sum snfficient for such
payment in full shall have been set aside, the remaining net assets of the Corporation, if zmy,
shall be divided among and paid tatably to the holders of the Class A Commmon Stock a.nd the
Class B Commc;:n Stock treated as a single class. _

6. The Board of Directors shall have the power to canse the Corporation to
issue apd sell shares of either class of Comumon Stoek to such individuals, partnerships, joint
ventures, limited lability companies, associations, corporatioms, trusts, or other legal entities
{collectively, “persons™) and for such considerstion as the Board of Directors shall from time to
time in its discretion determine, whetber or not greater consideration could be received upon the
issue or sale of the same number of shares of the Class A Common Stock or the Class B
Common Stock, and as otherwise permitied by law. The Board of Directors shall have the power
to cause the Corporation to pwchase, out of funds legally available therefor, shares of either the
Class A Cormmon Stock or the Class B Common Stock from such persons and for such
copsideration as the Board of Directors shall fom time-to-tine in its discretion determine,
whether or not less consideration. could be paid upon the purchase of the same number of shares
of the Class A Common Stock or the Class B Common Stock, and as otherwise pemmitted by

Lo

c. The holders of record of any outstanding shares of Preferred Stock shall be
entitled to dividends when and as declared by the Board of Directors at such rate per shave, if
any, and at such time and in such manner, as shall be detexmimed by the Board of Directors of
Directors of the Corporation in the resolutien authorizing the series of Preforred Stock of which
such, shares of Preferred Stock are a part.

D. Inn the event of any voluniary or involuntary liquidation, dissolution, or winding
up of the Corporation, the holders of record of the owtstanding shares of Prefetred Stock shall be
entitled to such amouxnt, if any, for each share of Preferred Stock, as the Board of Directors shall
determine in the resolution anthorizing the series of Preferred Stock of which such shares of
Preferred Stock are a part, whether or not the Corporation shzll have any surplus or camings
available for dividends, and no more. If the asseis of the Corporation shall not be sufficient to

(WATrnsnet 548000 IMO3071 73 v.2; 5752006 04:44 PM}
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pay to all holders of Preferred Stock the amounts to which they would be emtitled in the event of
a volimtary or involuntary liquidation, dissolution, or winding-up of the Corporation, the holders
of record of cach series of Preferred Stock that is entitled to share in the assets of the Corporation
in any such event shall be entitled to share in the assets of the Corporation to the extent, if any,
apd in the manner, determined by the Board of Directors in the resolution authorizing the series
of Preferred Stock of which such shares are a part and in such cases holders of record of shares
of Preferred Stock of the same series shall be entitled to share tatably in accordance with the
number of shares of Preferred Stock of the series held of record by them to the esctent, if any, that
the series is entitled to share in the assets of the Corporation in such event.

E. Preferred Stock may be issued from time-to-time in one of more series. All
Preferred Stock shall be of equal rank and identical, except in respect to the particulars that may
be fixed by the Board of Directors, The Board of Directors is anthorized fo establish series of
Preferred Stock and to fix, in the manner and to the full extent provided and permitted by law,
the following rghts, preferences and limitations of each serfes of Preferred Stock and the relative
rights, preferences and limitations between or among such series:

, 1. the distinctive designatjion of sach series and the nurdber of shares that
shall constitute the serics; . '

2. the rate of dividends, if any, the preferences and conditions under which,
dividends shali be payible on the shares of cach series and the time and manner of payment, the
status of such dividends az comdative or noncumulative, the date or dates from which dividends,
if comulative, shall accimnlate, and the status of such shares as participating or nonparticipating
after the payment of dividends as to which such shares are entitied to any preference;

3, whether shares of sach series may be redeemed and, if so, the redemption
price and the terms and conditions of redemption;

4. sinking fund provisions, if any, for the redemption or purchase of shares of
each series which is redeemable;

o. the amount, if any, payable upon shares of ¢ach series in the cvent of the
voluntary or ioveluntary liquidation, dissolution, or winding up of the Corporation, and the
mannet and preference of such payment;

6. voting rights, if any, on the shares of each series and any conditions upon
the exercise of such rights;

7. the rights, if any, of the holders of shares of sach series 1o convert those
shares nto any class of Common Stock or shares of any other series of Preferred Stock and the

terma and conditions of conversion;

8. the Hmitations, if any, applicable while each series is cutstanding, on the
payment of dividends or meking of distributions onm, or the acquisition or redemption of,
Common Stock or any other class of shares ranking jumior, either as to dividends or upon
liquidation, to the shares of each series.

WA Transact\ 548 0\000 LMIO307173 v.2; 5/5/2006 04:44 PM}
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9. the conditions or restticHons, If any, upon the issue of any additional
shares (including additional shares of such series or any other series or of any other class)
ranking on a parity with, or prior to the shares of such series either as to dividends or upon
liquidation; and

10. any other relative powers, preferences, and participations, optional or
other special rights, and the qualifications, limitations or restrictions thereof, of shares of such
series.

When such series of Preferred Stock is established by the Board of Directors, articies of
amendment setting forth the amendment, ceriifying that the amendment has been duly adopted
by the Board of Directars of Directors in accondance with the applicabls provisions of Floride
Statutes, end containing such other statements as may be necessary or advisable, shall be signed
by its president or vice president and by its secretary or an assistant secretary, and filed with the
Department of State of the State of Florida

ARTICLE YV
REGISTERED AGENY AND OFFICE

The name of the registered agent of this Corporation is John C. W. Beonett. The street
address of the Corporation’s registered office ig 1052 8. Powerline Road, Deerfield Beach,

Florida 33442.

ARTICLE VI
INCORPORATOR.

The nawe and sddress of the incorporator to the Asticles of Incoxporation is Johm C. 'W.
Bennett, 1052 S. Powerline Road, Deerfield Beach, Florida 33442.

ARTICLE VIO
5 O G

The Corporation shall hold a special meeting of sharebolders only:

1. Om call of the Board of Directors or persons autherized to do so by the Corporation's
Bylaws; or

2. IF #he holders of not less than fifty percent (50%) of all votes entitied to be cast on any
issue proposed to be considered at the proposed special meeting sign, date, and deliver 1o the
Corporation's secretary one (1) or more written demands for the meeting describing the purpose

or purposes for which it is to be held.

{W\Tranpact S4EEQ00 L0071 73 v.2, 5/5/2008 (4:44 P}
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ARTICILFE VIII

BOARD OF DIRECTORS OF DIRECTORS

The Corporation shall have no less than one (1), nor more than fve (5) Dixectors. The
number of Directors may be altered from time-to-time in accordance wilh, the Corporation's

Bylaws.

ARTICLE IX
BYLAWS

The Bylaws of the Corporation may be adopted, amended or rescinded from time-to-time,
in whole or in part, by the Board of Directors.

ARTICLE X
L ATE CIO, 1

A director shall not be personally liable io the Corporation or the holders of shares of
capital stock for monetery damages for breach of fiduciary duty as a director, except (i) for any
breach of the duty of loyalty of such director to the Corporation or such holdexs, (i) for acts or
ornissions not in good faith or which involve intentional misconduct or a knowing violation of
law, (i) under Section 607.0831 of the Fiorida Business Corporation. Act (the "FBCA™), or (iv)
for any transaction from which such director dexives an improper personal bepefit, If the FBCA
is hereafier amnended to authorize the finther or broeder elimination or mnitation of the personal
liability of directors, then the lighility of & director of the Corporation shall be eluninated or
lnited to the fullest extent permitted by the FBCA, 25 so amnended. No repeal or modification. of
this Article XI shall adversely affect any right of or protection afforded to a director of the
Corporation existing immediately prior to such repeal or modification.

ARTICLE XI
INDEMNIFICATION

The Corporation shall indemnify, to the fullest extent permitted by law as now or
hereafter in effect, the Incorporator, any officer or director of the Corporation. Without limiting
the generality of the foregoing, the Bylaws may provide for inderxification of the officers,
directors, employees and agents on such terms and conditions as the Board of Direciors of

Directors may fFom time to thme deem appropriate or advisable,

ARTICLE X1
AMENDMENT

These Articles of Incorporation may be amended by resolution adopted by the Board of
Directors and shareholders of the Company.

These Amended and Restated Articles of Incorporation of Aegis Technology Companies,
Inc., where approved by the Tucorporator on May 9, 2005, pursuant to Sectien 607.1005 of the
Florida Statutes without sharcholder action, as no shares have been issued.

(WA TransnchS48E000LMOB071T3 v.2; 552006 dAAARO0000130440 3)))
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IN WITNESS WHEREQF, the undersigned hag exscuted these Amended and Restated
Axticles of Incorporation as of the day of May, 2006.

2. W. Bennett, Ilncorporator

WA ransact S S8GH |AVIDX 07173 v.2,; 532008 0649 Pa}
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