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MY TEAM ZONE, INC.

SECOND AMENDED AND RESTATED ARTICLES OF INCORPORATI(N

Pursuant to Sections 607.1006 and 607.1007 of the Florida Busipess

Corporation Act (the “FBCA”®), My Team Zone, Inc., a Florida corporation [the

“Corporation”), hereby certifies that:

FIRST: That this Corporation is named My Team Zone, Inc. and pvas

originally incorporated in the State of Florida on February 6, 2007, and thatithe
heir

Articles of Incorporation of the Corporation were amended and restated in t

entirety pursuant to those certain Amended and Restated Articles of Incorporation
filed on August 23, 2007, and these Second Amended and Restated Arrticled

Incorporation shall amend, restate and supersede in their entirety any and all pfior
b of

Qin

Anicles of Incorporation, as amended, including, without limitation, any Articlel
Amendment or Certificates of Designation thereto, filed with the State of Florida i)
the date of the Corporation’s original incorporation through the date hereof. |

SECOND: These Second Amended and Restated Articles of Incorporation
have been .pproved by the Board of Directors and stockholders of the Corporatioh in

the manner and by the vote requu-ed by the FBCA. ‘These 2" Amended and Restited

Articles of Incorporation contain amendments that require shareholder approva.l

he

amendments were approved by the shareholders pursuant to a written consent in [ien
of 2 meeting dated on or about March 14, 2008, and the votes cast for the amendnjent

by the sharsholders was sufficient for approva.l.

THIRD: The Corporarion’s Articles of Incorporation are amended and
restated in their entirety as follows:

ARTICLE

NAME OF CORPORATION

T;he name cipf this Corporation i1st MY TEAM ZONE, INC.

ARTICLE II
" PRINCIPAL OFFICE OF CORPORATION

. The principal office of the Corporation is located at 16110 North Florida Avenue,
Lutz, F1 33549,
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ARTICLE I

REGISTERED OFFICE AND REGISTERED AGENT

Thc] street address of the registered office of the Corporation in the State of
Florida is d)ne Independcnt Drive, Suite 1300, Jacksonville, FL. 32202, and the
Rleglstered .f\gent is F&L Corp. The Board of Directors may, from time to time, mpve
the locatior} of the registered office to any other address in Florida, and may from t{me
to time, change the registered agent of the Corporation.

ARTICILEIV

CAPITAL STOCK

A. Classes of Stock. The total number of shares of capital stock authorizefl to
be issued is 15,000,000 shares, of which 10,000,000 shares shall be Common Stock,|par
value 50.001 per share (the “Common Sto-ck”) and of which 5,000,000 shares shall be
Preferred Stock, par valuc $0.001 per share (the “Preferred Stock™. The rights,
preferences, privileges and restricrions applicable to the capital stock of jthe
Corporation are set forth below in this Article Three. ‘

H
!

B. Designations, The Preferred Stock may be issued from time to tim¢ by
the Board of Directors as shares of one or more series. The dea(,npucm of shares of
each series of Preferred Srock, including any preferences, conversion and other rights,
voting powers, restrictions, limitations as to dividends, qualifications, and terms jand
conditions of redemption, shall be as set forth in resolutions adopted by the Boarl of
Directors, and articles of amendment shall be filed with the Florida Secretary of State
as required'by law to be filed with respect to issuance of such Preferred Svock, pridr to
the issuance of any shares of such series. |
\

Subject to the limitations and provisions set forth in these Amended |auu:l
Restated Articles of Incorporation, the Board of Directors is expressly authorized, at -
any time, by adopting resolutions providing for the issuance of, or providing for a
change in the number of, shares of any particular series of Preferred Stock and, iffand
to the extent from time to time required by law, by filing articles of amendment which
are effective without shareholder action: (i) to increase or decrease the numbe} of
shares included in each series of Preferred Stock, or (ii) to establish in any one or njore
respects the designations, preferences, conversion or other rights, voting powers,
restrictions, limitations as 1o dividends, qualifications, or terms and condition} of

redemption relating to the shares of each such series. Notwithstanding the foregding,
the Board of Directors shall not be authorized to change the right of holders of| the
Common Stock of the Corparation to vote one vote per share on all matters Subrm}ted

(((HO8000088216 3))) !
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for sharcholder action. Without limiting the generahry of the foregoing, the authofiry
of the Board of Directors with respect to each series of Preferred Stock shall include,
but not be in‘mtcd to, establishment of the following:

() the number of shares constituting that scnes and the distinctiv
designation of that series;

)

. (i) theannual dividend rate, if any, on shares of such series, the
times of payment and the date from which dividends shall be accumulated, if dividends
are to be cumulative;

(i)  whether the shares of such series shall be redeemable and, iff 5o,
. the redemption price and the terms and conditions of such redemption;

(iv)  the obligation, if any, of the Corporation to redeem share} of
such series pursuant to a sinking fund; E
) whether shares of such series shall be convertible into) or
exchangeable for, shares of stock of any other class or classes and, if so, the terms and
conditions of such conversion or exchange, including the price or prices or the ratp or
rates of con!‘version or exchange and the terms of adjustment, if any;

"~ (vi)  whether the shares of such series shall have voting rightsL in

addition o' the voting rights provided by law, and, if so, the extent of such vofing
rlghts,
: i
(vii) the rights of the shares of such series in the event of voluntary or

involuntary liquidation, dissolution or winding-up of the Corporation; and

(vm) any other relative rights, powers, preferences, qualifications,

limitations or restrictions thereof relating to such series. !

In accordance with Section 607.0602, Florida Starutes, the Board of Direcpors
shall determine all of the preferences, limitations, and relative rights for each seriegs of
Preferred Stock before the issuance of any shares of that series. The shares of Prefefred
Stock of ary one series shall be identical with each other in such series in all respects
except as to the dates from and after which dividends thereon shall cumulare, if
cumulative, i

Subjcct to all of the rights of the Preferred Stock as expressly provided herpein,
by law or y the Board of Directors pursuane to this Article, the Common Stock of
the Corporation shall possess all such rights and privileges as are afforded to capital
stock by applicable law in the absence of any express grant of rights or privileges im; the

. _ |
!
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Corporanon s Articles of Incorporation, including, but not limited to, the follovr ng

r1ghts and ﬁnwleges

@) dividends may be declared and paid or set apart for payment
upon the Common Stock out of any assets or funds of the Corporation legally
a.vazlablc for the payment of dividends;

(y) the holders of Common Stock shall have the right to vote for|the
eiectlon of dlrectors and on all other matters requiring shareholder action, each shage
bemg entitled to one vote; and

(20  upon the voluntary liquidation, dissolution or winding-up of fhe
Gorporatlon, the net assets of the Corporation available for distribution shall be
distribured ‘pro-rara 1o the holders of the Common Stock in accordance with their |
respective rights and interest.

C. Reservation of Shares for Option Pool. The Board of Directogs is
expressly authorized, at any time, by adopting resolutions providing for the issugnce

of, or providing for a change in the number of, shares under an Equity Compensation
Plan (as defined below) effective without shareholder action. The Company hereby
reserves for issuance under the Equity Compensation Plan shares of its Common Stck
(and/or opions, warrants, or other Common Stock purchase rights and the Common
Stock issued pursuant to such options, warrants or other rights) equaling up Twdnry
(20%) percent of the number of it then fully diluted capital shares ontstanding at|the
time of such issuance to be authorized and reserved for issuance to emplojees,
consultants or directors in accordance with any Board approved employee stock
option plan, employee stock purchase plan, employee restricted stock plan, or ofher
employee stock plan, (such number of shares to be adjusted for any stock dividepds,
combinations, splits, recapitalizations and the like) (the “Equiry Compensation Plan”).

:
ARTICLE V
BOARD OF DIRECTORS

A. ¢ Board of Directors. The Board of Directors of the Corporation ghall
consist of up to nine (9) Directors. The initial nine directors shall be elected as folldws:

)] The Board of Directors shall consist of nine (9) directors, [The
initial nine (3) Common Stock elecred Board members shall be Frederic Sfou
Blackburn, Paul Slaats, Joseph Williams, Anthony Barkett, Chuck Maynprd,
Frederick Duguay, Gary May, Steve Cervenka, and Robert Earl. The injtial

niné (9) Board Members shall serve until the earlier of () the Company’s pext
anniial shareholder meeting or, (11) upon the tssuance of Preferred Stock. [The

(((H08000088216 3)))

H




FROM _ 708 12:46/5T. 12:43/N0. 4863333212 P 6
_ : {({(HUBUU Uuszl ' 3)))

Board Members shall have full right to fill any vacancy caused by pny
resiﬁnation, death or removal of any director,

(u) Upon the issuance of any Preferred stock, if evar, and so long as shargs
of Preferred Stock are or remain outstanding, the Board of Directors shall
determine the number of Board Member seats, if any, that shall the Preferreq
Stock holders shall be entitled to elect under a separate class vote. The
remaining Board Seats, if any, shall be elected by Common Stock holders
voting together as a separate class, The Preferred Stock and Common Srock,
voting separately as classes, shall elect their representatives to the Board at each
meeting or pursuant to each consent of the Company’s stockholders for the
election of directors, and to remove from office such directors and to fill any
vacancy caused by the resignation, death or removal of such directors.

© Directors so elected may be removed and vacancies in such seats filled only l}y
like action. Each class may, at its option, elect fewer than the number of
direztors designated by this Article,

(ii): The Board shall meet at least once each calendar or fiscal year qun.i:cr.
The Corporation shall reimburse the directors for all reasonable out-of-pogker
expenses (including vravel and lodging) incurred by a director in conmecgion
with serving in the position, including but not limited to the cost of attending
meetings of the Board of Directors. )

§

B. Quorum of Board of Dircctors. A quorum for the transactioy o{
business ac ‘all mcctmgs of the Board of Dirsctors shall he a majority of the numb
directors comprising the Board of Direcrors.

ARTICLE VI
PREEMPTIVE RIGHTS

A, Preemptive Right for Subsequent Offerings by the Company.

(0 Subject to applicable securities laws, each Common Stock
holder shall have a right of first refusal to purchase it’s pro rata share of all Eqity
Sicurities (as defined below) that the Company may, from time to time, propose to sell
and issue after the Original Issue Date, other than the Excluded Securities. Subjedt to
and taking. into consideration the Common Stock holders pre emptive rights ag set
forth herein this Article, cach Common Stock holder’s pro rata share is equal tof the
ratio of (2) the number of shares of the Company’s Common Stock (on a fully dilfited
and as-converted to Common Stock basis) of which such Common Stock holdg¢r is
deemed to:be a holder immediately prior to the issuance of such Equity SecuritiJs to

|
(08000088216 3)))
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(b) the total number of shares of the Company’s outstanding Common Stock {4n a
fully dilutdd basis) immediately prior to the issuance of the Equity Securities. [The
térm “Equity Securities” shall mean (i) any Common Stock, Preferred Stock or other
seCunty of the Company, (ii) any security convertible into or exercisable| or
exchangeaUle for, with or without consideration, any Common Stock, Preferred Sfock
or other secunty ﬁncludmg any option to purchase such a convertible securllty),
(i) any security carrying any warrant or right to subscribe to or purchase lany
Common Stock, Preferred Stack or other security or (iv) any such warrant or right

i (iiy  If the Company proposes to issue any Equicy Securities, it
shall give each Common Stock holder wrtten notice of its intention, describingjthe
Equity Secrities, the price and the terms and conditions upon which the Comgany
proposes to issue the same. Each Common Stock holder shall have five (5) days ffom
the giving of such notice to agree to purchase its pro rata share of the Equity Securjties
for the price and upon the terms and conditions specified in the notice by giving
written notice to the Company and stating therein the quanrity of Equity Securirigs to
be purchased. Notwithstanding the foregoing, the Company shall not be requirefl to
offer or sel: such Equity Securities to any Common Stock holder who would causej the
Company 1o be in viclnion of applicable [ederal securities laws by virtue of such dffer
or sale, !

: (ii)  If not all of the Common Stock holders elect to purchase
their pro rdta share of the Equity Securities, then the Company shall have ninety (90)
days from the notice it provided pursuant to this Article to sell the Equity Securitigs in
respect of which the Common Stock holders’ rights ware not exercised, at 2 pricejnot
lower and upon general terms and conditions not materially more favorable toithe
purchasers thereof than specified in the Company’s notice to the Common Stock
holders pursuant to this Article. If the Company has not sold such Equity Securities
within such ninety (90) day period, the Company shall not thereafter issue or selllany
Eqmty Secnrities, without first offering such securities to the Common Stock hol{lers
in the manner provided above.

1

; » (iv)  The rights of first refusal established by this Article ghall
not apply to, and shall terminate upon the earlier of (i) a Public Offering or (i) an
Acqmsnt:on or Asset Transfer.

(v)  The rights of first refusal established by this Article ghall
havc ne apphcatlon to (i) the Excluded Securities (ii) any Equity Securities isjued
pursuant t> a merger, consolidation, acquisition or similar business combinajion
approved by the Board, (ili) any Equity Securities issued in connection with any stock
split, stock dividend or recapitalization by the Company; (iv) any Equity Secur]ties
that are issued by the Company pursuant a Public Offering, (v} up to 500,000 shards of
Common Stock to be reserved or issued to any persons or entities as approved by* the
Board at anytime (such number of shares to be adjusted for any stock dxwdepds

i
(((HO8000088216 3))) |
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combmano;ns, splits, recapitalizations and the like after the Original Issue Date); and
(w) any Equnry Securities issued in connection with strategic transactions involving|the
Company and other enritics, mcludmg, without limitation joint ventures, medical
partncrshxp, marketing or strategic alliance arrangements, or technology transfer or
development arrangements; provided that the issuance of shares therein has Heen
approved by the Board.

6] For purposes of this Section Excluded Securities
shall mean: shares of Common Stock and/or options, warrants or other
Cormmon Stock purchase rights and the Common Stock issued pursuant to
such options, warrants or other rights authorized and reserved for issuance tp
emgloyees, consultants or directors in accordance with any Board approved
employee stock option plan, employee stock purchase plan, employee restrigred
stock plan, or other employee stock plan, and other issuances, reservations, r
nuthonz.atmns as set forth in Article (iv) (b); and shares of Common Stock of
Corvertible Securities issued pursnant to any equipment loan or leasing
arrangement, real property leasing arrangement or debt financing from a bark
or similar financial institution approved by the Board, provided that such
issuances together do not exceed two percent of the number of issued and
outstanding shares of Commeon Stock (on a fully diluted and as-if-converted to
Common Stock basis) at the time of such issuance.

ARTICLE V11
RIGHT OF FIRST REFUSAL
A, Company’s Rights of First Refusal.

)] No shareholder shall sell, assign, pledgc, or in any marjner
transfer any  of the shares of Common Stock or any right or interest therein, whether
voluntanly or by operation of law, or by glft or atherwise, except by a transfer erlch
meets the requirements hereinafter set forth in this Article.

(i)  If the shareholder dcsu'es to sell or otherwise transfer L.ny
of his sharcs, then the shareholder shall first give written notice thereof to fthe
Company The notice shall name the proposed transferce and state the numbef of
shares 1o be transferred, the proposed consideration, and all other terms and conditjons
of the proposed transfer. ;

: (iii) For thirty (30) days following recelpt of such notice,fthe
Compa.ny sha]] have the option to purchase the shares specified in the notice atjthe
price and upon the terms set forth in such notice; provided, however, that the Company
in its sole discretion shall have the option to purchase a lesser portion of the shares
specified in said notice at the price and upon the verms set forth therein. In the e+ent
of a gift, property settlement or other transfer in which the proposed transferee ls[not

I
I
!

(((HO8000088216 3)))
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paying the; full price for the shares, and that is net otherwise exempted from|the
provisions bof this Article, the price shall be deemed to be the fair marker value of the
stock at such time as determined in good faith by the Board. In the event|the
Cnmpany elects to purchase all of the shares or a lesser portion of the shares, it dhall
give written notice to the transferring shareholder of its election and settlement] for
said shares: shall be made as provided below in paragraph (d). The Company may
assign its rights hereunder. -

t
1L

(iv) In the evenr the Company and/or its assignee(s), as|the
case may be, elect to acquire any of the shares of the transferring shareholdet as
specified in said transferring shareholder’s notice, the Secretary of the Company shall
so notify the transferring shareholder and settlement thereof shall be made in ¢ash
within forty-five (45) days alter the Secretary of the Company receives said transferring
shareholder’s notice; prov1ded that if the terms of payment st forth in baid
transferrmg shareholder’s notice were other than cash against delivery, the Complany
and/or its assignee(s), as the case may be, shall pay for said shares on the same terms
and conditions set forth in said transferring shareholder’s notice.

) In the event the corporation and/or irs asﬂgnees(s) doinor
elect to accuire all of the shares specified in the transferring stockholder’s notice, baid
transfcrrmg stockholder may, within the thirty -day period following the expiratiop of
the option rights granted in this Article transfer the shares specified in said transferfing
shareholder’s notice that were not acquired by the Company and/or its assignees(}) as
specified in said transferring shareholder’s norice, subject to any contract to which|the
transferring shareholder is a party. All shares so sold by said transferring shareholder
shall continue to be subject 1o the provisions of this Article in the same manner as
before said transfer. : .

i (vi) Anything 10 the contrary contained  hefein
norwithstanding, the following transactions shall be exempt from the provisions ofthis
Article VII

) A shareholder’s transfer of any or all shares
either durmg such shareholder’s lifetime or on death by will or intestacy to
shareholder’s immediate fa.n'uly or to any custodian or trustee for the account of
shareholdel or such shareholder’s immediate family or to any limited partaershi

shall mean spouse, lineal descendant, father, mother, brother, or sister of |the
shareholder makmg such transfer. All shares so transferred shall continue to be suljject
to the provisions of this Article V in the same manner as before said transter. :

: (i) A sharcholder’s bona fide pledge or mortgag‘t of
any shares; with a commercial lending institution, provided that any subseqyent

(((HI0R0DDORS216 3)))
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ttansfer of said shares by said institution shall be conducted in the manner set forth in
this Article.

; (iii) A shareholder’s transfer of any or all of juch
shareholde# s shares to the Company or to a fellow then existing shareholder off the
Gompany.

i (vii) The provisions of this Article may be waived with respect
tm any traﬂsfcr by the Company, upon duly authorized action of its Board, Anyl{sale
or transfer, or purported sale or tranefer, of securities of the Company shall be nulljand
void unless the terms, conditions, and provisions of this Article are strictly obsefved
and followed

' » (viil) The foregoing right of first refusal shall terminate on the
earlier of (i) ten years following the Original Issue Date or (ii) a Public Offering.

ARTICLE VIII
NOTICES

A, The certificates representing shares of stock of the corporation shall pear
on their face the following legend so long as the foregoing right of first refusal, firag
along prov:sion and voting trust remain in effect:

' “THE SHARES REPRESENTED BY THIS ;
CERTIFICATE ARE SUBJECT TO A RIGHT OF
FIRST REFUSAL OPTION IN FAVOR OF THE
CORPORATION AND/OR ITS ASSIGNEE(S), AS
PROVIDED IN THE  ARTICLES  OF
INCORPORATION OF THE CORPORATION,
AND THE SALE, PLEDGE, HYPOTHECATION,
OR  TRANSFER OF THE SECURITIES

_ REPRESENTED BY THIS CERTIFICATE ARE
SUBJECT TO THE TERMS AND CONDITIONS OF
THE ARTICLES OF INCORPORATION, A COPY
OF WHICH MAY BE OBTAINED UPON WRITTEN
REQUEST TO THE SECRETARY OF THE
COMPANY.

ARTICLE IX
INDEMNIFICATION

A.  The Corporation shall, to the fullest extent permitted or raquired by the
Florida Business Corporation Act, including any amendments thereto (but in the gase
of any such amendment, only to the extent such amendment permits or rcquircsg the

i
;

({(H08000088216 3)))
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Corporatiqn to provide broader indemnification rights than prior to {uch
amcndm:nt) indemnify its Directors and Executive Officers against any and all
Liabilitics, jand advance any and all reasonable Expenses, incurred Lhereby in |any
Proceeding to which any such Director or Executive Officer is a Party or in which
such Director or Executive Officer is deposed or called to testify as a witness bechuse
he or she it or was a Director or Executive Officer of the Corporation. The rights to
indemnification granted hereunder shall not be deemed exclusive of any other righjs to
indemnifi cimon against Liabilities or the advancement of Expenses which a Directdr or
Executive Officer may be entitled under any written agreement, Board resolution, yote
of shareholders, the Act, or otherwise. The Corporation may, but shall not be required
to, supplement the foregoing rights to indemnification against Liabilities {and
advancemept of Expenses by the purchase of insurance on behalf of any one or moge of
its Directors or Executive Officers whether or not the Corporation would be oblighted
to indecrunify or advance Expenses to such Director or Executive Officer under |this
Article. For purposes of this Article, the term “Directors” includes former directols of
the Corporation and any director who is or was serving at the request of |the
Corporation as a director, officer, employee, or agent of another Corporatgon,
partnership, joint venture, trust, or other enterprise, including, without limitation, lany
_ employee benefit plan {other than in the capacity as an agent separately retained [and
compensated for the provision of goods or services to the enterprise, including,
without limitation, attorneys-at-law, accountants, and financial consultants). The term
“Executive Officers” includes those individuals who are or were at any time execdtive
officers of the Corporation as defined in Securities and Exchange Commission Ruld 3b-
7 promu}gated under the Securities Exchange Act of 1934, as amended. All ofher
capitalized ‘terms used in this Article and not otherwise defined herein have|the
meaning set forth in Florida Business Corporation Act. The provisions of this Article
are intended solely for the benefit of the indemnified parties described herein, their
heirs and personal representatives and shall not create any rights in favor of third
parties. No amendment to or repeal of this Article shall diminish the right; of
indemnification provided for herein prior to such amendment or repeal,

ARTICLE X

i
|
MISCELLANEQUS }
!

A.  The foregoing amendment and restatement of the Corporatipn’s
Amcles of Incorporation will become cffective upon the filing of these Amended fand
Restated Articles of Incorporation with the Florida Secretary of State {the “Original
Issue Date”). !

[SIGNATURE PAGE FOLLOWS])
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; I‘N WITNESS WHEREOQF, the Corporation has caused these Second Amended
and Restated Articles of [ncorporation to be executed as of April 4, 2008.

MY TEAM ZONE, INC.

hal By;—-~ D ] L R e mmem =

| Name: . J- Soil B iackie
; ' Title: _ 20D  Paes, et
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