Y

(Requestor's Name)

(Address)

(Address)

(City/State/Zip/Phone #)

[ Pckur  [Jwar [ maw

(Business Entity Name)

(Document Number)

Certified Copies Certificates of Status

Special Instructions to Filing Cfficer:

Office Use Only

PLDDOD 4030

HHLTAAAI

800239376448

.
i~ “
Lo =
3 I
iy e
A
('.':' il
& 5
Jdom S
- [
oo B
5 =
—-t
W
Jin-
(2l




)
W
D

_/
s

CORPORATION SERVIGE COMPANY -
ACCOUNT NC. : I20000000195
REFERENCE : 397332 4304492
AUTHORIZATION
COST LIMIT
ORDER DATE : October 29, 2012
ORDER TIME : 7:55 AM
ORDER NO. : 397332-005
CUSTOMER NO: 4304492

DOMESTIC AMENDMENT FILING

NAME : GOTTLIEB HOLDINGS, INC.

EFFECTIVE DATE:

XX ARTICLES OF AMENDMENT

PLEASE RETURN THE FOLLOWING AS PROOF OF FILING:

XX PLAIN STAMPED COPY

CONTACT PERSON: Stephanie Milnes -- EXT# 52920

EXAMINER'S INITIALS: -~



ARTICLES OF RESTATEMENT
OF
GOTTLIEB HOLDINGS, INC., -
To the Department of Sue
Slate of Florida

Pursuam to the provisions ol the Floride Business Corporation Act, the corporation hereinafier
named (the "corporution) decs hereby restate its Articles of Invorperation {as heretofore amended).

1. The name of the corporation is Gonlich Holdings, Inc.

2. The text of the Restated Articles of Incorporation of the corporation is annexed hereto and made
a part hereof,

¥ k&K ¥

CERTIFICATE
Itis hercby ceriified that:

1. The annexed restatement (Restated Articles of Incorporation) does not contain any amendment
to the Articles of Incorporation of the corporation requiring sharcholder spproval.

2. The Board ol Directors of the corporation adopted the annexed restidement (Restated Articles of
Incorporation).
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Lxecuted on October 29, 2012

GOTTLIER HOLDIN

“Name of officer: Marifl Gortl#eb
Thtie of officer: PyeSider
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
GOTTLIER HOLDINGS, INC,

Pusssant (o the Business Corporation Act of the State of Florida

The name of the corporation is Gotilieb Holdings, Ine. (the “Corpuration”™)
The address of the corporation’s principal office in the State of Florida is 13759 Parc
Drive, Palm Beach Gardens, Florida 33410,

ARTICLE THREE

ADDRESS OF REGISTERED AGENT

The address of the Corporation’s registered office in the State of Florida is CT
Corporation Systenn, 1200 8. Pine Island Rd., Plantation. Flarida 33324, The name of its
registered agent at such address is CT Corpaoration.

ARTICLE FOUR

PURPOSE

The nature of the business or the purpose to be condueted o promoted is W engage in any
law Ul st or activity fur which corporations may be organized under the Business Corporation
Act of the State of Fiorida. as amended (the “Act™).

ARTICLFE FIVE

CAPITAL STOCK

(@) Designation and Amount. The total number of shares of steck which the
Carporation has authorily o issue is Two Million One Hundred {2.000,100) shares, consisting of
Two Million One undred (2.000,100) shares of Conmen Stock. par value $0.001 per share.
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(h Common Stock,

(i) Classes of Common Stock. Of the T'wo Million One Hundred (2,000,100}
shares of Common Stock which the Corporation is authorized to issue, One Hundred
{100) shares shalt be Voting Common Stock and Two Million (2,000.000) shares shall be
Non-Voting Common Stock.

(i) Rights of the Common Stock. Exeept as set forth in Article S(b)iii} and
{iv) below, the Yoting Common Stock and the Non-Voting Common Stock shall have the
same rights and preferences and shall be treated as one class of Common Stock.

(Y Dividend Rights of the Holders of Common Stock. The board of directors
may declare a dividend upon the Comman Stock. whether voting or non-voting, out of
the unrestrictied and unreserved surplus of the Corporation, and the holders of the
Comman Stock shall share ratably In any such dividend in proportion Lo the number of
shares of Common Stack held by each such holder, In the event of any voluntary or
involuntary liquidation, dissolution or winding up of the Corporation, the remaining
assets of the Corporation shall be distributed ratably among the holders of the Common
Stock in proportion to the number of shares held by each such holder,

(iv}  Voting Rights. Except as otherwise provided by the Act, by these articles
of incorporation or any amendments thereto, all of the voting power of the Corporation
shat]] be vested in the holders of the Voting Common Stock, and cach holder of Voting
Common Stock shall have One (1) vote for each share of Common Stock held by such
holder on ali matters voted upon by the stockholders. The Non-Voting Common Stock
shubl not have any voting power. except as otherwise required by the Act,

{c) Stock Sphits.  IF the Corporation in any manner subdivides or combines the
autstanding shares ol one class of Common Stock., the outstanding shares of the other class of
Common Stoek shall be proportionately subdivided or combined in a similar manner.

ARTICLE SIX
EXISTENCIE
The Corporation is to have perpetual existence.

ARTICLE SEVEN

BYLAWS
In furtherance and not in limitation of the powers conferred by statute, the board of

directors of the corporation is expressly authorized to make. alter or repenl the bylaws of the
corporation. '
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ARTICLE KIGHT

MEETINGS OF STOCKHOLDERS

Mectings of stockholders may be held within or without the State ol Florida, as the
bylaws of the Corporation may provide. ‘The books ol the Corporation may be kept outside the
State of Florida at such place or places as may be designated (rom time w time by the board of
directors or in the bylaws of the Corporation. Election ol direclors need not be by written ballot
unless the bylaws of the Corporation so provide.

ARTICLE NINE

INDEMNIFICATION

(m Nature of Indemnity. Lach person who was or is a party or is threatened 1o be
made a party to or is involved in any aetion, suit or proceeding, whether civil, criminal,
administrative or investigative (hercinafier a "proceeding). by reason of the fact that he (or a
person of whom e is the legal representative). is or was a director or officer of the Corporatinn
or is or was serving at the request of the Corporation as a director, officer, employee, fiduciary,
or agent of another corporation or of a partnership, joint venture. trust or other enterprise,
including service with respect 1o employee benefit plans, whether the basis of such proceeding is
an alleged action in an ollicial capacity as a director, officer, employee, fiducinry or agent or in
any other capacity while serving as 2 director, officer. employee, fiduciary or agent, shatl be
indemnitied and held harmless by the Corporation to the futlest extent which it is empowered to
do s0 by the Act. as the same.exisis or may hereatler be amended (but, in the case of any such
amendment. only 10 the extent that such amendment permits the Corporation to provide broader
indemnification rights 1han said law permitted the Corporation 1o provide prior 1o such
amendment) against all cost, expense, liability and loss (including atorneys' fees actually and
repsonably incurred by such person in connection  with such  procecding) and  such
indemnification shall inure to the benefit of his or ber heirs, excoutors and administrators;
provided. however, that, except as provided in paragraph (b) of this Article Ten, the Corporation
shalt indemnify any such person sceking indemnification in connection with a proceeding
initiated by such person-only if such proceeding was authorized by the board of divectors ol the
Corporation, The right to indemnification conferred in this Article “T'en shall be a contract right
and, subject o paragraphs (b) and (d} of this Article Ten. shall include the right to payment by
the Corporation of the expenses incuirred in defending any such proceeding in advance ol its final
disposition. The Corporation may. by action of the board of directors, provide indemnification
1o employees and agents ol the Corporation with the same scope and efféel as the foregoiny
indemnification of directors and ofTicers.

)] Procedure for Indemnification of Directors and Officers. Any indemnification
af a director or officer of the Corporation under paragraph (a) of this Article Ten or advance of
expenses under paragraph (d) o this Article Ten shall be made promptly, and in any cvent within
Thirly (30) days. upon the written request of the director or officer. 11 a determination by the
Corporation that the director or officer is entitled to indemnification pursuant (w this Articke Ten
is required, and the Corporation fails to respond within Sixty (60) days to a written request for
indemnity. the Corporation shall be decmed 0 have approved the requesi. [ the Corporation

BASTSIGHTY | 3



denics a written request for indemmnification or advancing of expenses, in whole or in part. or i
payment in full pursuant to such request is not made within Thirly (30) days, the right to
indemnification or advances as granted by this Article Ten shall be entorceable by the direetor or
officer in any court of competent jurisdiction, Such person's costs and expenses incurred in
connection with successfully establishing his right o indemnification, in whole or in part, in any
such action shall also be indemnified by the Corporation, 1t shall be a defense 1o any such action
(other than an action brought to enforce a claim for expenses incurred in defending any
proceeding in advance of its final disposition where the required undertaking, if any, has been
tendered to the Corporation) that the claimant has not met {he standards of’ conduct which make
it permissible under the Act for the Corporation to indemnily the claimant for the amount
claimed, but the burden of such defense shall be on the Corporation, Neither the failure of the
Corporation (including the board of dircctors, independent legal counsel, or its stockholders) o
have made a determination prior 1o the commencement of such action that indemaification of the
claimant is proper in the circumstances because he or she has met the applicable standard ol
conduct set farth in the Act, nor an actual determination by the Corporation (including is board
ot directors, independent legat counsel, or its stockholders) that the claimant has not met such
applicable standard of conduct, shall be a defense Lo the action or ereate a presumption that the
claimant has not met the appitcable standard of conduct.

{c) Insurance. The Corporation may purchase and maintain insurance on its own
behall and an behulf of any person who is or was a director, officer, employee, fiduciary, or
agent of the Corporation or was serving at the request of the Corporation as a director, officer,
cmployee or agent of another Corporation, partnership, joint venture, trust or other enterprise
against any tiability asserted against him or her and incurred by him or her in any such capacity.
whether or not the Corporation would have the power to indemnify such person against such
fiability under this Article Ten,

{d) Expenses. Expenses incurred by any person described in paragraph (a) of this
Article Ten in defonding a procceding shall be paid by the Corporation in advance ol such
procecding's final disposition unless otherwise determined by the board ol directors in the
specilic case upon reecipt of an undertaking by or on behalf of the dircctor or officer to repay
such amount il it shall ultimately be determined that be is not entitled 1o be indemnified by the
Corporation.  Such expenses incurred by other employees and agents may be so paid upon such
terms and conditions, if any, as the board of directors deems appropriate.

(v} Lmplovees and Agents.  Persons who are nol covered by the foregoing
provisions of this Article Nine and who are or were employees or agents of the Corparation. or
who are or were serving at the request of the Corporation as employees or agents of another
Corpoeration, partnership, joint venture, trust or other enterprise. may be indemnified to the extent
authorized a1 any time or from time to time by the board of directors.

(N Contract Rights. The provisions of this Article Ten shall be deemed 10 be a
coniracl right hetween the Corporation and each director or officer who serves in any such
capacity al any time while this Article Nine and the relevant provisions of the Act or other
applicable law are in effect. and any repeal or modification ol this Articie Nine or any such law
shall not affect any rights or obligations then cxisting with respect 1o any state of facts or
proceeding then existing.
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(12) Merger or Congolidation. For pwposces of this Article Ten, relerenees 10 "the
Corporation” shall include, in addition 1o the resulting corporation, any constituent corporation
(inctuding any constituent of a constituent) absarbed in a consolidation or merger which. if its
separale existence had continued, would bave had power and authority Lo indemnify its directors.
officers, and employees or agents, so that any person who is or was a director. officer, employee
or agent of such constituent corporation, or is or was serving at the request of such constituent
corporation as a director, officer, cmployee or agent of another corporation, partnership, joint
venture, trust or other enterprise. shall stand in the same position under this Article Ten with
respect to the resulting or surviving corparation as he or she would have with respeet to such
constituent corporation if'ils separate existence had continued.

(h) Exculpation. To the fullest extent permitted by the Act as the same exists or may
hereafter be amended, a director of this Corporation shall not be liable to the Corporaiiun or its
stockholders for monelary damages for a breach of Nduciary duty as a dircetor. Any repeal or
moditication of this Article Ten shall not adversely affect any right or protection of a director of
the Corporation existing it the time of sech repeal or modification.

(i Nonexclusivity of Article Ten. The rights to indemnification and the puyment of
expenses incurred in defending a proceeding in advance of its [inal disposition confereed in this
Article Ten shall not be exclusive of any other right which any person may have or hereafler
acquire under any statute, provision of the aiticles of incorporation, by-law, agreement, vote of
stockhotders or disinterested directors or otherwise.

BUSINESS OI'PORTUNITIES

To the maximum extent permitted lrom time w time under the law of the State of Florida,
the Corporation renounces any interest or expectancy of the Corporation in, or in being ofTered
an apportunity to participate in, business opportunitics that are from time o time presented 1o ils
olficers, directors ur stockholders, other than those officers, dircctors or stockholders whao are
entployees of the Corporation. No amendment or repeal of this Article Eleven shall apply to or
have any cffect on the lability or alicged Hability of an offteer, director or stockholder of the
Corporation for or with respect to any opportunities of which such officer, director or
steckholder becomes aware prior to such amendment or repeal,

ARTICLE FL.EVEN

AMENDMENTS

The Corporation reserves the right o amend. alter, change or repeal any provision
contained in these articles of incorporation in the manner now or hereafier preseribed herein, by
the unanimous writlen consent of the board of dircetors of the Corporation and by the laws of the
State of Florida, and all rights conferred upon stockholders herein are granted subject to this
reservation.

wn
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IN WITNIESS WHERFEOF, the Corporation has cansed this amoended and restated
certificate of incorporation to he exceuted and acknowiedyed by its duly authorized officer this
A % day of October, 2012,

' GOTTLIEB HOLDINGS, INC

P ,
By: - // Sl Ly

; Name: Marvin (}qu-lich/
Title:  President”
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