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ARTICLES OF mconromnorr

ARTICLE1-NAME ,
|
The name of this corporation is FFI HOLDINGS, INC.;

ARTICLE 1T - INTTIAL PRINCIPAL OFFICE A]"ID!‘-MAIL]NQ ADDRESS

The address of the initial principal place of business of the.corpommn ig 861 West Morse Blvd,,
Suite 250, Winter Park, Florida, 32789. The initial mailing addressof the corporation is 861 West Morse
Blvd., Suite 250, Winter Pack, Florida, 32789,

ARTICLE 1] - AUTHORIZED éH'ARES

The total number of shares of all clagses of stock that thm Corporation shall have the authority to
issue is 40,000,000 ghares, consisting of:

(a) 30,000,000 shares of common stock, par value $.01 per slhare (the “Comman Stock”™); and
(5) 10,000,000 shares of preferred stock, par value $.01 per Shave (the “Preferred Stock™).

The designations, powers, prefcrenoes and relative psu'uca.patu:lgJ optional or other spectal rights, and the
qualifications, limitations and restrictions thereof in respect of t.hb Common Stock and the Preferred Stock

are as follows:
A, COMMON STOCK

|

1. Dividends, Liquidation. Voting, ete. The Common Sto shall be subject to the expréss terms of
the Preferred Stock, if any, and any class or series thereof. Subject to the preferentizl dividend rights
appliceble to shares of any class or series of Preferred Stock, the kholders of shares of Common Stock shall
be entitled to receive when, as and if declared by the Board af Directors, out of funds legally available
therefor, dividends and other distributions payable in cash, property, stock {including shares of any class
or series of this Corporation, whether or not shares of such cihss or series are already outstanding) or
otherwise. In the event of eny voluntary or involuntary liquidation, dissolution or winding up of this
Corporation 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 2 sum sufficient for such paymen:t in full shall have been set eside, the
holders of shares of the Common Stock shall be entitled to receive all of the remaining assets of this
Corporation available for distribution to its shareholders, ratnbly in proportion to the number of sheres of
the Common. Stock held by them. Each share of Common Stock shall have one (1) vote on all matters
that are submitted to shareholders for vote,

2. Sales and Repmiwchages: Shares of Common Stock may be igsued by this Corporation for such
songideration, having s value of not less than the par value thereof, as is determined by the Board of
Directors. The Board of Directors shall have the power to causé this Corporation to purchase, out of
funds legally available therefor, shares of Common Stock from spch persons and for such consideration as
the Board of Directors shall from time to time in its discretion detmnmc and as otherwise permitied by

 law.
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B. BLANK CHECK PREFERRED STOCK

1. Issuance. The blank check Preferred Stock may be igsued from time to time in one or more olags
or series. Subject to the limitations set forth herein and any hrfutatmns prescribed by law, the Board of
Directors is expressly authorized, prior to issuance of any class or series of blank check preferred stook, to
fix by resolution or resolutions providing for the issue of ary class or series the mumber of shares included
in such class or series and the designations, relative powers, prefere‘nces and rights, and the qualifications,
limitations or restrictions of such class or series. Pursuant to the foregomg general authority vested in the
Board of Directors, but not in imitation of the powers conferred on the Board of Directors thereby and by
the Florida Business Corporation Act, the Board of Directors is expressly authorized to determine with
respect to each class or series of blank check preferred stock:

(2) the designation or designations of such class or series a.1f1d the number of shares constituting such
class of series;

|
()] the rate or amount and times at which, and the pq‘efdteﬂces and conditions uwnder which,
dividends, if any, shall be payable on shares of such class or series, the status of such dividends as
cumulative or non-cumulative, the date or dates from which dmdends, if curnulative, shall accurnulate,
and the status of such shares as participating or nonpmmpatmg after the payment of dividends as to
which such shares are entitled to any preference; |

) the rights and preferences, if any, of the holders of |shares of such class or serieg upon the ~
liquidation, dissolution or winding up of the affairs of, or upen any distribution of the assets of, this
Corporation, which amount may vary depending upon whctlwq such liquidation, dissolution or winding
up is voluntary or involuntary and, if voluntary, may vary at dﬁcn:nt dates, and the status of the shares of
such class or serdés as participating or nonparticipating aﬁer' the gatisfaction of any such rights and
preferences; i

(d) whether the class or series i3 to have voting rights, ﬁ.:nll br limited, or is to be without voting
rights; . .

(¢)  the times, terms and conditions, if any, upon which shares of such class or series shall be subject
to redemption, including the amount the holders of shares of| such class or series shall be entitled to
receive upon redemption (which amount may vary under different conditions or at different redemption
dates) and the amount, terms, ¢conditions and manner of oparati,l:m of any purthase, retirement or sinking
fund to be provided for the shares of such class o series;

(69)] the rights, if eny, of holders of shares of such class oﬂ series to convert such shares into, or to
exchange such shares for, shares of any other olass or classes or of any other series of the same or any
other class or classes, the prices or rates of conversion or cxc;;mge, and adjustments thereto, and any
other terrns and ¢onditions applicable to such conversion or exohange;

(§:4] the limitations, if any, applicable while such olass or!series i outstanding on the payment of
dividends or making of distributions on, or the acquisition or redempticn of, Cornmon Stock or any other
class or series of shares ranking junior, either as to dividends or upon liquidation, to the shares of such
class or series;

(h) the conditions or restrictions, if any, upon the issue of alny additional shares (including additional
shares of such ¢lass or series or any other olass or series) raulan on a parity with or prior to the shares of
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such ¢lass or series either as to dividends or upon liquidation; and

44} any other relative powers, preferences and participating optional or other special rights, and the
qualifications, limitations or restriotions thereof, of shares of such.class or series; in each oase, so far as
not inconsistent with the provisions of this Articles of Incorporation or the Florida Buginess Corporation
Act ag then in effect.

The shares of each class or series of the Preferred Stock may v'nry fromn the shares of any other class or
series thereof in any or all of the foregoing respects. Shares of any class or series of Preferred Stock that
shall be issued and thereafter acquired by this Corporation ¥iwough purchase, redemption (whether
through the operation of a sinking fund or otherwise), conversion, exchange or otherwise shall, upon ‘
appropriate fling and recording to the extent required by law, have the stats of authorized and unissued !
ghares of Preferred Stock and may be reissued as part of such class or series ar as part of any otber olass
or series of Preferred Stock. Unless otherwise provided in the{rcsoluiion or resolutions of the Board of
Directors providing for the issuance thereof, the number of autherized shares of stock of any class or
series of Preferred Stock may be increased or decreased (but “°)F bélow the number of shares thereof then
outstanding) by resclution or resolutions of the Board of Directars and appropriate filing and recording to
the extent required by law. In case the number of shares of any such class or series of Preferred Stock
shall be deareased, the shares representing such decrease shall, unless otherwise provided in the resolution
or resolutions of the Board of Directors providing for the issuanée thereof, resume the status of authorized
but unissued shares of Preferred Stock, undesignaved as to class or series.

ARTICIE TV - INITIAL REGISTERED QFFICE AED REGISTERED AGFNT

The street address of the initial registered office of the corporation ig 861 West Morse Blvd,,
Suite 250, Winter Park, Florida, 32789 and the initial registcrcd!agl'—mt of the corporation at that address is
John D. Thedford. '

l
ARTICLE V - INCORPORATOR
|

The name and address of the incorporator is as follows: I
Nare : Address '
Jobn D. Thedford | 861 West Morse Blvd,, Suite 250
" Winter Park, Florida, 32789

Almgmrmnmm&mm

The corporation shall, to the fullest extent permitted by Lha: laws of Florida, in¢luding, but not
limited to Section 607.0850 of the Florida Business Corporation] Aet, as the same may be amended and
supplemented from time to time, indemnify any and all directors arid officers of the corporation.

i
ARTICLE VII. {ENT -

The Corporation reserves the right to amend or repeal mfty provisions contained in these Articles
of Incorporation or any amendment hereto, and any right conferred upon the shareholders is subject to
this reservation. ,
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| IN WITNESS WHEREOF, the undersigned does hereby execute this instrument this 13% day of Jammary,

! 2008,
J 07. Thedford. Insoxporamr
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FOR THE SERVICE OF PROCESS WITHIN THIS STATE, NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED

Pursuant to Section 48.091 and Section 607.0501, Floritla Statutes, the following is submitted:

That F¥T HOLDINGS, INC.,, desiring to organize under the lawe of the State of Florida with its
initial remistered office, as indicated in the Articles of hcorpcrancn, at 861 West Morse Blvd., Suite 250,
Winter Park, Florida, 32789 has named JOHN D. THEDFORD a5 its apent to accept service within this
state. |

ACKNOWLEDGMENT:
Having been named to accept service of process for ﬂfm Cotporation named above, at the place
designated m this certificate, I agree to act in that capacity snd w0 comply with the prdvisions of the

Florida Business Corporationt Act, relative to the proper and complete performance of my duties as
registered agent.

Date: January 13, 2009, (% /J W

J Tiedford, Registerof Agent
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