T "
L

oz;cs;;ooﬂ Fax
Division of @orpdrati f

rations
i

; ' @oo1/}ot
' . AT S/ 4 4 2 age l o
VAN
|

Flotida Department cf State
Divigion of Corperations
Public Access System

Electronic Filing Cover Sheet

Note: Plesse print this page and use if as a caver sheet. Type the fax audit nvmber
{shown below) on the top and bottom of all pages of the docuraent.

{({HO7000030391 3)))

0 OO0 A

HO7CEa020391 3480

Note: DO NOT hit the REFRESH/RELOAD button on your browser ftom this page
Doing so will generate another cover shest

To:

Divieion of Corporations
Fax Number

: (858}205-3380
From;

Account Name ; WHITE kR CARSE
Azcount Number

[
B =,
= W
- O
T T
: 075410002143 o o=t
Phone ; {305)371-27b0 i 'QE;;-_-
Tax Number : {30B}358-5744 o S5<m
= 23°
x I
_— - @ EE
2 g
COR AMND/RESTATE/CORRECT OR O/D RESIGN

PROSPECTIVES SYSTEM INTERNATIONAL, INC.

[Certificats of Status
Certificd C |
Page Count 1. o5 |
iBsﬁmated Charge " $43.75 i

o qq;qﬂ? - 22 —4&23

Electronic Filing Menu Corporate Filing Menu (7 [Hd.a
/s Lo

hitps://efile.sunbiz. org/scripts/cfilcovr.exe

222007



02/68/72007 14.04 FAX 305 2358 5744

WHITE & EASE
» B50=-205-0381

Fooz/007
27872007 10:31 PAGE 0017001 FlLorida Dept of State

February &, 2007

FLORIDA DEPARTMENT OF STATE

PROSPECTIVES SYSTEM INTERNATIONALL T I of Corporations
156 BAWCRASE CORPORATE PXWY
4TE FL

BUNRIZSE, FL 33323Us8

SUBJECT: PROSPECTIVES SYSTEM INTERNATIONAL, INC.
REF: PO6000L118217

Wa reaceived younr alactronically transmltied document.
document has not bean £iled.

Hoewevear, LThe
refax the complete dooument,

Plaase make the following sorrections and
including the elestronic filing cover sghest.

A certificate must acecompany tha Resptated Articles of Incorporatlon
matting forth sithar of the following statemante:

{1) The rastatament was
adopted by the hoard of directors and does not dontain sny amendment
requiring shareholdexr approval. OR (2} If the restatament contains ah

amendmant requiring sharaholder approval, the date of sdoption of the
amendmant and & statement settlng forth the Following:

{a] +the number of
votes tast for Lhe mamendmant »Y the zharsholders waz suffioliert for -

approval (b} If more than one voibtling group was entitled to vote on Lhe
amendment ,

2 statenent designating eack votlag group entitled to wvote
jeparztely on the amendmeni and a statement that the pumber of votes cast

for the amendment by the shareholders in each volting group was sufficient
for approval by that voting group.

Please raturn your document, along with a copy of this latter, wikthim &0
days or your filing will ba considered abandoned.

If you have any guestions concerning the filing of your idcoument, please
cnll [(850) Z45-6857.

Pamela Bmith FaX aund, #; HO7000030391
Dogument Specialist Letfter MNumber: S07A00008826
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£ CRETARY OF STATE
OIVISION OF CORPORATIONS

2001FER -6 &M 8: 08

AMENDED AND RESTATED
ARTICLES OF INCORPORATION -

OF )

PROSPECTIVES SYSTEM INTERNATIONAL, INt.

WHEREAS, the Articles of Incorporation for Prospectives Hystem Iternational,
Inc. {the “Corporation™) were filed with the Florida Secretary of State of September 13, 2006;

WHEREAS, the undersigned hereby desires to amend and estate the
Corporation’s Articles of Incorporation in their entirety by filing these Am :nded and Restated
Articles of Incorporation under the laws of the State of Florida; and

WHEREAS, these Amended and Restated Articles of Incorporation were
approved by the shareholders of the Corporation on Jannary 18, 2007 and tae number of votes
cast in favor of these Amnended and Restated Axticles of Incorporation was stfficient for

+ - approval,

_ .ARTICLE H
MNam i ce of

The name of this Corporation shall be PROSPECTIVES SY STEM .
INTERNATIONAL, INC. The mailing address of the Corporation shall be 1560 Sawgrass
Corporate Parkway, 4th Floor, Sunrise, Flonda 33312

ARTICLE
Nabure of Business

The specific nature of the business and activities to be transicied and carried on
by this Corporation is to cooperate with governments and the private sectoss of developing
couptries in focusing on the amelioration of the standard of living of such ropulations by
modemnijzing the delivery of services and systems of preduction in such covntries. In the conduct
of its business, this Corporation will seek to mobilize and engage public an1 private resources at
local and international levels. The Corporation’s busingss will be focused on the creation of job
opportunities, creation of wealth and reduction of poverty in underdeveloped towns and rural
areas. All business to be transacted by the Corporation shall be consistent vith all lewful
business for which corporations may be incorporated under the Florida Business Carporation
Act, as hereafter amended and supplemented, and any successor statute theeto, as thereafter
smended and supplemented.

The purposcs specified in the foregoing clauses of this Artic'e shall, wnless
expressly limited, not be limited or restricted by reference to, or inference f7om, any provisions

MIAMI 2X3 25 -1-
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in this or any other Article of these Amended and Restated Articles of Inccrporation, shall be
regarded 2¢ independent purposes and shall be construed as powers as wel' as purposes.

ARTICLE I
Stock

The total authorized capital stock of the Corporation shall b= 1,500,000 shares of
Commen Stock, par value $.01 per share,

ARTICLE IV
Term of Corporate Existerice

This Corporation shall exist perpetually unless dissolved acoording to law.

ARTICIEV
Address of Repjstered Office and Registered Agent _

The name and Florida street address of the registered agent i+ Corporation Service
Company, 1201 Hays Street, Tallahassee, Florida 32301,

ARTICLE VI
Dirgclors

The business of this Corporation shall be managed by a Boaxd of Directors
consisting of not fewer than one (1} but not more than sevan (7) parsons, the exact mumber to be
determined from time o lime in accordance with the bylaws, and umiil sucl time as the bylaws
have been adopted, the Board of Directors shall consist of one person. In firtherance and not in
limitation of the rights, powers, privileges and discretionary authority granted or conferred by
Florida Law, or other laws of the State of Florida, the board of dirsctors is cxpressly authorized
() to make, alter, or repeal the bylaws of the Corporation or to adopt new bylaws; {ii) to
authorize and cause {o be execnted mortgages and liens upon the real and personal property of
the Corporation; and (iii) to set apart out of any funds of the Corporation available for dividends
& reserve or regerves for any proper purpose and reduce any such reserve in the manner in which
it was created. Notwithstanding anything to the contrary contained in these A-nended and
Restated Articles of Incorporation or in the bylaws of the Comporation, curnulative voting for the
election direciors is prohibited.

ARTICLE VH
Bylaws

MIASE GIZERS {2Ky -2
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The Board of Directors shall adopt bylaws for the Corporation. The bylaws may
be amended, aliered or repealed by the shareholders or Directors in any menner penmitied by the
bylaws.

ARTICLE VI
No Presmptive Rights

The holders of the Commen Stock shall have no preemptive rights to subscribe
for any shares of any class of siock of the Corporation whether now or hersater authorized,
unless provided by contract ameng the stockholders.

ARTICIE IX
Indemigification

A, The Corporation shall indemnify any person {and the heirs, execurors or
adminisirators of such person) who was or is z party or is threatened to b¢ made a party to, of is
involved in, any threatevied, pending or completed action, suit or procredings, whether civil,
criminal, administrative or investipative {other than an action by o1 in the right of the
Corporation} by reason of the fact that he is or was a director, officer, errployes or agent of the
Corporation or'is or ‘was serving at the request of the Corporation as a diretor, officer, employee
or agent of another corporation, partnership, joint venture, trust or other enterprise, against
expenses {including attomeys’ fees), judgments, fines and amounts paid in settlement actually -
and ressonably incurred by him in connection with such action, suit or prucseding if he acted in
good faith and in & marmer he reasonably believed to be in and not opposad to the best interests
of the Corporation, and, with respect to any criminal action or proceeding, had no reasonable :
cause to believe his conduct was unlawfal. The termination of any action. suit or proceeding by
judgment, order, settlement, conviction, or upon a plea of nolo contendere ot its equivalent, shall
not, of itself, create a presumption that the person did not act in good hith and in 2 manner
which he reasonably believed to be in or not opposed to the best intereets of the: Corporation,
and, with respect 10 any criminal action or proceeding, had reasonable cause to believe that his
conduet was unlawiul,

B. _This Corporation shall indemnify any person {and the theirs, executors or
administrators of such persen) who was or is a party or is threatened to b= nade a party to any
threatened, pending or completed action or suit by or in the right of the Ccrporation to procure 2
Judgment in its favor by reason of the fact that he i or was a director, offiv er, employes or agent
of the Corporation, ot is or was serving at the request of the Corporation a3 a director, officer,
employee or agent of the Corporation, partnership, joint venture, trust or othar enterprise against
expenses (including attorneys’ fees) actually and reasonably incurred by hur in conmestion with
the defense or settlement of such action or suit if he acted in good faith and in a2 manner he
reasonably believed t be in or not opposed to the best interests of the Corporation and esxcept
that no indemmnification shall be made in respect of any claim, issue or matrer as o which such
person shall have been adjusted to be linble for negligence or misconduct in the performuance of
his duty to the Corporation unless and only to the extent that the comt in which such action or
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sult was brought shall determine upon application that, despite the adjudication of Hability but in
view of all the circumstances of the case, such person is fairly and reasonably entitled to
indemmify for such other court shall deem proper.

C.  .To the exient that a director, officer, employee or agent of a corporation {and the
heirs, executars or administrators of such persan) has been successful on “he merits or otherwige
in defense of any action, suil or proceedings referred to in subsections A, 1nd B, or i defoense of
any claim, issue or matter therein, he shall be indemnified against expenscos (including attomeys’
fees) avtually and reasonably incurred by him in connection therewith,

D Any indemmification under subsections A and B (unless ordersd by a court) shall
be made by the Corporation only as authorized In the specific case upon z deteTmination that
indemnification of the director, officer, employee or agent is proper in the sircumsiances because
he has met the applicable standard of conduct set forth in subscetinn: A and B, Such
determination shall be made (i) by the board of directors by 2 majority vote of a guorum
consisting of direciors who were nof{ partics 10 such action, suit or proceeding, or (3i} if such
quoTur: is not obtainable, or, even if obtainable a quorum of disinterested Jirectors so du‘ccts, by
independent legal counsel in a written opinion, or {iif) by the stockholders.

E. . Expenses incurred by an officer or director in defending a civil or cximinal action,
suit ot proceedings may be paid by the Corporation in advance of the final disposition of such
action, suit or procecding as authorized by the board of directors in the spesific cass upon receipt
of an undertakmg by or on behalf of such dircctor or officer o repay such amount unless it shall
ultimately be determined that he is entitied to be indemmified by the Corperation as authorized in
Section 607.0850 of the Florida Business Corporation Act. Such expenses (including attorneys'
fees) incurred by other employees and apents may be so paid upon such tenmis and conditions, if
any, as the board of directors desms appropriate

. 'The indemnification provided by this Article shall not be deemed exclusive of any
other rights to which those indemnified may be entitied under any byla'v, agreement, voie of
stockholders or disinterested dirsctors or otherwise, both as {o action in his official capacity and
as to action in another capacity while holding such office, and shall contirue as to 2 person who
hus ceased to be g director, officer, emplovee or agent and shall inure to the benefit of the heirs,
executors and administrators of such a person. The Corporatien shall be »emmitted to enter into
contracts direcily with its officers and directors providing the maximur indemnity and relief
from Hability permitted under the Florida Business Corporation Act.

G. This Corporation may purchase and maintain insurance or behalf of any person
who is or was & director, officer, employss or agent of the Corporation, ¢r is or was serving at
the request of the Corporation as a director, officer, employes or agent ¢f another corporation,
partnership, joint venture, trust or other enterprise against any lability ageerted against him and
incurred by him in any such eapacity, or atsing out of his status as such, whether or not the
Corporation wauld have the power to indemmify him against such labilit’ under the provisions
of this Article.

MiAMI B3IRDT 2K -4-
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ARTICLEX
Limited Liabili

No director shall be personally liable fo the Corporation ot 15 stockholders for
monetary damages for breach of fiduciary duty as a director, provided that this provision shall
not eliminate or himit the liability of a director (i} for any breach the directin®s duty of loyalty to
the Corporation or its stockholders, (3} for acts or omissions not In good £ ith or which invoive
intentional misconduct or 2 knowing violation of law, (iii} under Section 677.0834 of the Florida
Business Corporation Act or any amendment thereto or success provision thereto ot {iv) for any
transaction from which the director derived an improper personal benefit. “The private property or
assets of the stockholders of the Corporation shall niot, to any sxtent whatsoever, be subject to the
payment of debts of the Corporation. Neither the amendment nor repeal of this Anticle X1, nor
the adoption of any provision of these Amended and Restated Axticles of [ corporation
inconsistent with this Article X1 shall eliminate or reduce the effect of this Article 3 in respect
of any matter occumring, or any cause of action, suit or claim but for this A tizle XI would accme
or arise, prior to such amendment, repeal or adoption of an inconsistent prowv:sion.

ARTICLE XI
Fi i o

The Corporation shall not be required to file a balance sheet aad a profit and loss
statement in its registered office. This provision shall be deemed to have been ratified by the
shareholders each fiscal year hereafter unless a resolution to the contrary his been sdopted by the
shareholders pot later than four (4) months after the close of such year.

ARTICLE X1I
Amendment

These Amended and Restated Articles of Incorporation may be amended in any
manner now or hereafier provided for by law and all xights conferred upon shareholders
hereunder are granted subject 1o this reservation.

IN WITNESS WHEREOF, the undersigned, being the duly appointed Secretary
of the Corporation, has hereunto set his hand and seal this Q_E-Eylamw;g 2007.
.—-"""f -
By:

eur Jt., Secretary

g

—
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