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ARTICLES OF RESTATEMENT
OF
ARTICLES OF INCORPORATION
_ or
CAMPUS MANAGEMENT CORP.
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CAMPUS MANAGEMENT CORP,, a corporation organized under Chapter 607 Florida

Statutes hereby adopts the following smendment and restatement of its Articles of Incorporation
pursuant to the provisions of §607.1003 Floride Statutes, originally filed with the Florida
Secratary of State on August 10, 1994, and amended by filings on October 2, 1995, October 19,

1995, and October 23, 2000.

L The name of the corporation is Campus Management Corp.

2. The Articles of Incorporation of the Corporation sre hereby amended and restated
in their entirety in the form annexed hersto as Exhibit A.

3. Such emendment and restatement was approved by the unanimous written consent
of the Board of the Directors of the Corporation on July 22, 2005, and spproved by the written

consent of the holders of a majority of the outstanding stock of the Corporation on July 22, 2005,
and the cnber of votes cast was sufficient for approval.

4, Effactive upon the Bling of these Articles of Restaternent, each outstanding share
of the Corporation’s Commen Stock, $.01 par value (the “Commen Stock™), shall be converted
into three (3) shares of the newly authorized Clase A Common Stock, $0.001 par value (the
“Class A Common Stock™), suthorized by such Articles of Restatement, Esch holder of the
Common Stock as of the effactive date may, at any time thercafter, turn in the outsimnding stock
certificates representing such shares to the Secretary of the Corporation in exchange for stock
certificates representing thie Corporation’s Cless A Common Stock for the appropriate nunber of
shares, but 1mtil such exchange ocours, such outxtanding certificates of the Common Stock shall
represent the epproptiate number of shares of the Class A Common Stock for eath sharcholder.

In addition, any outstanding convertible socurities to purchase shares of Common Stock shall be
cantelled and replaced with the same convertible securitics to purchase the appropriste aumber
of shares of Class A Common Stock upon on the same terms and condtiions.

TN WITNESS WHEREOF, the undersigned has executed thess Articlea of Resiabement us

of the 22 day of July, 2005, and does bereby certify that the facts stated in these Articles of
Restaternent are truc and corract. .

CAMPUS MANAGEMENT CORP.

By:

Karen O’Bymne, Scéotary
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EXHIBIT “A”
ARTICLES OF INCORPORATION
OF
CAMPUS MANAGEMENT CORP.

Pursuant to the providions of §607.1003 Florids Stetutes, the undersigned Corpomtion hereby
adopts the following Articles of Restaternent:

ARTICLE I
NAME .

The name of the corporation is CAMPUS MANAGEMENT CORP.

ARTICLE I
ADDRESS

The priocipal address of the Corporation is 777 Yamato Road, Boca Raton, Florida
33431. The Board of Directors may, from time to time, change the siteet and post office address
of the Corporation as well as the location of its principal office.

The street address of the reglstered office of the corporation is One North Clematis Street,
Suite 400, West Palm Beach, Flotida 33401, and the same of the registered agent of the
corporation at that address is Angell Corpornie Services, Inc.

ARTICLE II1
PURPOSES

The nature of the business or purposes to be conducted or promoted by the Carporation is
to engage in axy lawful act or activity for which cotporations may be organized under the Florida
Business Corporation Act, as the same may be arnended and supplemented fram time to tiree (the
“Act™), including any other lawful activitles or business permitted under the laws of the United
States, Flozida or any other state, county, territory or nation.
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ARTICLEIV
CAPITATL SECURITIES

The fotal number of shares of capital stock that the Carporation shall have authority to
issus is Forty Million (40,000,000) shares, par value $0.001 per share, divided and designated as
follows: () Twenty Million (20,000,000) shares of Class A Common Sfock (“Class A Common
Stock™); (il) Five Million (5,008,000) shares of Class B Non-Voting Common Stock (“Class B
Common Stock”, and together with the Class A Common Stock, the “Coramon Stock™); and (iii)
Fifteen Million (15,006,000) shares of Preferred Stock (“Preferred Stock™).

Except as otherwise restricted by these Articles of Incorporation, the Corporation is
authotized to issue from time fo time all or any portlon of the capital stock of the Corporation
that {s authorized but not issued to such person or persons and for such lawful consideration as it
may deem appropriate, and generally in its absolute discretion to determine the terms and manner
of any disposition of such authorized but unissued capital stock.

Any and all such shares issued for which the fult consideration has been paid or delivered
shall be desmed fully paid sheres of capital stock, and the holder of such ghares shall not be
liable for any further call or assessment or apy other payment thereon.

The voting powers, designations, preferences, privileges and relative, participating,
optional or other special rights, and the qualifications, limitations and restrictions of sach class
and series of capital stock of the Corporation are as hercafter provided in this Article IV.

A.  EREFERRED STOCK

. L Geperal. Shares of Preferred Stock may be issued in one ot more series at
such time or times and for such consideration or considerations #s the Corporation's Board of
Directors may defermine. Each such zeries of Preferred Stock shall be so designated as to
distinguish the shares thercof from the shares of al other serles and classes,

2. Jewignation, Voting ] pfercnces, gt Anthorized and nnissued
shares of Preferred Stock may be issued with such designations, voting powers (or no voting
powers), prefersnces and relative, perticipsting, optional or other special rights, and
qualifications, limitations and reatrictions on such rights, as the Board of Directors may suthorize
by resolutions duly adopted prior to the Issuance of any sharcs of any series of Preferred Stock,
including, but not lmited to; (i) the distinctlve designation of each series and the number of
shares that will constitute such series; (if) the voting rights, if any, of shares of such series and
whether the shares of eny such series having voting rights shall have maultiple or fractionsal votes
per shave; (if} the dividend rete on the shares of such series, any restriction, limitation, or
condition wpon the payment of such dividends, whether dividends shall be cumulative, and the
dates on which dividends are payable; {iv) the prices at which, and the terms and conditions on
which, the shares of such series may be redeemed, if such shares are redeemsble; (v) the
purchase or sinking fund provisions, if any, for the purchase or redemption of shares of such
series; (vi) any preferential amount payable upon sharss of such series in the event of the
liquidation, dissolution, or winding-up of the Corperation, or the distribution of its assets; (vii)
the prices or rates of conversion at which, and the terms and conditions on which, the shares are
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convertible; end (viii) sach other prefrrmnces, powers, qualifications, rights and privileges, all as
the Board of Directors may deem advisable and ay are not inconsistent with law and the
provisions of these Articles of Iwvorporation.

B.  COMMONSTOCK

1 Genergl. The rights of the holders of the Common Stock with respect to
dividends and upon the liquidation, dissolution and winding up of the Corporution’s affairs, are
subject to and qualified by the rights of the holders of Preferred Stock as specified heeein, Bach
share of Commotr Stock shall be treated jdentically as all other shares of Common Stock with
regpect to dividends, distributions, rights in liquidation and in all ofber respects,

2, Yotlyg. Fach holder of shares of Class A Common Stock is etirled to
ony voie for each share thereof held by such holder at all mestings of shareholders (and written
actions in licu of meetings). Thers shall be no commistive voting. The holders of Class B
Common Stock shail have no voting tights, except as otherwise expressly provided by the
Florida Business Corporation Act (the "Act"), Bylaws or written agreement of the Corporation
and the holders.

3. Dividends. Dividends may be declared and paid on the Common Stock
from funds lawfully avafiable therefor as and when determined by the Board of Directors and
subject to any preferemtial dividend rights of any then outstarkling sharex of Preferred Stock, and
any other olesses or series of the Corporation’s capital stock that may hereafier be nuthorized and
issued having preferred dividend rights scmior to or pari passu with the rights of holders of
Common Stock,

4, Lingidation. Upon any voluntary or inveluntary Hquidation, dissolution,
ar winding-up of the affitirs of the Corporation, after payment shall have been made to holders of
outstanding Preferred Shares, if any, of the full amount of which they are entitied pursuant to
these Articles of Incotporation and any resolutions that may be adopted from time to time by the
Corporation’s Board of Directors, in accordance with Article IV(A) above {for the purpose of
fixing the voting rights, designations, preferences, and relative, participating, optional, or other
speclal rights of eny seriey of Preferred Shares), the holders of Comon Stock shail be entitled,
to the exclusion of the holders of Preferred Shares, if any, to share ratably, in accordance with the
number of Common Stock held by sach such holder, in all remaining assets of the Cotporation
availahle for distribution amonyg the holders of Common Stock, whether such asssts are capital,

surplus, or carmings,

s, Automatic Conversion. Each share of Class B Common Stock shall
automaticelly be converted, without the payment of any additional consideration, into one shave
of Class A Common Stock immediately upon a Qualified Public Offering.

ARTICLE V
PERPETUAL EXISTENCE

The Corporation shall have perpstual existence.
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ARTICLE V1
LIMITATION OF LIABILITY; INDEMNIFICATION

A The Corporation shall to the fullest extent permitted by law indemnify any person
who was or is a party or is threatened to be made a party to eny threatened, pending or completed
action, suit or proceeding, whether ¢ivil, criminal, administrative or investigative, by reason of
the fact that he or she is or was a director, officer, employee or agent of the Corporation, or is or
wasa serving at the request of the Corporation as a director, officet, employee or agent of another
Corporation, partnership, joint venture, trust or other enterprisc.

B. "The Corpcration may pay in advance any expenses (inchuding attorneys’ fees) that
may become subject to indemmification under paragraph A sbove if the person receiving the
advance payment of expenscs underiakes in writing to repay such payment if it is ultimately
determined that such person is not cntitled to indemmification by the Corporation under

peragraph A above,

C The Indermnification provided by paragraph A above shall not he exclusive of any
other rights to which 2 person may be entitled by law, bylaw, agreemant, vote or consent of
shareholders or directors, or otherwise,

D.  The indemnification and advance payment provided by paragraphs A and B above
shall continue as o a person who has ceased to hold a position named in paragraph A above and
shall inure to such person's heirs, executors, and edministrators.

E. The Corporation may purchasc and maintain insurance on behalf of any person
wha ig or was a director, officer, employee or agent of the Corporation, or whe sexves or served
at the Corporation's request as a director, officer, smployee, agent, pattner, or trustee of another
Corporation or of a partnership, jolnt vemiurs, trust, or other enterprise, against any Liability
asserted against such person and incwrred by such person in eny such capacity, or arising cut of
such person's status as such, whether or not the Corporation would have power to indemnify such
person against such Hability under paragraph A above,

F. If any provision in this Axticle shall be invalid, illegal, or unenforcecables, the
validity, legality, and enforceability of the remaining provisions shall not in any way be affected
or impeired thereby, and, to the extent poseible, effect shall be given to the intent manifested by
the provision held invalid, illegal, or unenforceable, i

ARTICLE VI
S ON OF Ix

Except to the exient that the Act prohibits the climination or limitation of Lability of
directors for breach of the duties of a director, no directar of the Corporstion shell have any
personal liability for monetary demages for any statement, vote, decision, or failure {o act,
regarding corporatc management or policy. No amendment to or tepeal of this provision shall
apply to or have any effect on the liability or alleged lability of any director of the Corporation
for or with respact to any acts or omissions of snch director occurring prior to such amendment.

a5
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ARTICLE VII
SHAREHOLDER OUORUM AND YOTING

The shareholders may adopt or amend 2 bylaw that fixes a greater quorum or voting
recuiirement for sharcholders than s required by the Act, provided, however, that the adoption or
amendment of & bylaw that adds, changes, or deletes a greater quorum or voiing requirement for
shareholders must meet the same guorum requirement and be adopted by the same vote and
voting groups required to take action under the quorum and voting requirement thep in effect or
proposed to be adopted, whichever is greater.

ARTICLE IX
AMENDMENTS

The Corporation reserves the right to amend, alter or ropeal any provisions contained in
this Amended and Restated Articles of Incorporation from time to time end at arry time In the
manner now or hereafter prescribed in this Amended and Restated Articles of Incorporation and
by the laws of the State of Florids, and all rights herein conferred upon shareholders are granted

subject to such regervation.
ARTICLEX
MISCELLANEQUS
In furtherance and not in limitation of the powers conferred by the laws of the State of
Florida:

A.  TheBoard of Directors of the Corporation {s expressly mthorized to adopt, amend
or repeal the Bylaws of the Corporation.

B, Elections of directors need not be by wrilten ballot unless the Bylaws of the
Corporation shall so provide.

C.  The books of the Corporetion may be kept ot such place within or without the
State of Florida as the Bylaws of the Corporation may provide or as may be designated from time
to time by the Board of Directors of the Corporation.

-6
(({HD5000196573 3)))




* hog. 17, 2005 10:00AM No. 0905 P 8
{ ((HO5000196973 3)))

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM
SS MAY BE

The following is submitted in accordance with the requirements of Chapter 48.091,
Florida Statutes:

Having been named to accept service of process for the above-stated corporation at the
place designated in this certificate, the undersigned hereby accepts to act in this capacity and
agrees to comply with the provisions of Chapter 48.091, F.S. relative to keeping open ssid office.

15 1773
Accepted this Y/ day of Aogust, 2005.

ANQGELL CORPORATE SERVICES, INC.

o QS e

John{F, Igoe
Ita:  Vice President
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