BRUCE’BRASHEAR

920 N.W. 8th Avenue, Suite A
Counselor

' Gainesville, FL 32601
At Law )
voice: 352/336-0800
; ’ : 352/336-0505

-mail: bruce@afn.org

April 29, 1998

Secretary of State
Division of Corporations

Amendment Department
P. O. Box 6327

SIS 0D
Tallahassee, FL 32301
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RE: PRUDENT TECHNOLOGIES CORPORATION

Dear Sirs:

Please find the original and one (1) copy of the Articles of Amendment to the Articles
of Incorporation for the above-referenced corporation, as well as our check in the amount of
$87.50 representing $35.00 for filing fees and $52.50 for a certified copy of same

After filing the original Articles of Amendment, please oemfy the enclosed copy and
return same to this office.

Sincerelyg,

Carrie Fagan, Legal Assistant e
to Bruce Brashear, \Ejl;
Enclosures .
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TOQ:  Department of State -
Tallahassee, Florida 32304

Pursuant to the provisions in Section 607.1003 of the Florida Statutes, the undersigned corporation
hereby adopts the following Articles of Amendment to its Articles of Incorporation pursuant to a meeting of
the shareholders of the Corporation duly called on ___April 3 , 1998:

1. The following amendment to the Articles of Incorporation of Prudent Technologies Corp.
was adopted by holders of a majority of the outstanding shares of the common stock of the corporation on
April 3 1998, in the manner prescribed by the Florida General Corporation Act:

ARTICLE 1T CAPITAL STOCK

The total number of shares of all classes of stock which the corporation shall have authority to
issue is divided into 20,000,000 shares of common stock at $0.01 par value and 5,000,000 shares
of preferred stock. The class of common stock shall include the following preferences, rights,
qualifications, limitations, and restrictions:

The board of directors is expressly authorized to adopt, from time to time, a resolution or
resolutions providing for the issue of preferred stock in one or more series, to fix the number of
shares in each such series and to fix the designations and the powers, preferences and relative,
participating, optional and other special rights and the qualifications, limitations and restrictions of
such shares, of each such series.

The authority of the board of directors with respect to each such series shall include a
determination of the following, which may vary as between the different series of preferred stock:

(2) The number of shares constituting the series and the distinctive designation of the series;

(b) The dividend rate on the shares of the series, the conditions and dates upon which dividends
on such shares shall be payable, the extent, if any, to which dividends on such shares shall be
cumulative, and the relative rights of preference, if any, of payment of dividends on such shares;

() Whether or not the shares of the series are redeemable and, if redeemable, the time or times
during which they shall be redeemable and the amount per share payable on redemption of such
shares, which amount may, but need not, vary according to the time and circumstances of such
redemption;

(d) The amount payable in respect of the shares of the series, in the event of any liquidation,
dissolution or winding up of this corporation, which amount may, but need not, vary according to
the time or circumstances of such acfion, and the relative rights of preference, if any, of payment
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of such amount;

(¢) Any requirement as to a sinking fund for the shares of the series, or any requirement as to
the redemption, purchase or other retirement by this corporation of the shares of the series;

(f) The right, if any, to exchange or convert shares of the series into other securities or
property, and the rate or basis, time, manner and condition of exchange or conversion;

(g) The voting rights, if any, to which the holders of shares of the series shall be entitled in
addition to the voting rights provided by law; and

(b) Any other terms, conditions or provisions with respect to the series not inconsistent with the
provisions of this Article or any resolution adopted by the board of directors pursuant to this
Article.

The number of authorized shares of preferred stock may be increased or decreased by the
affirmative vote of the holders of a majority of the stock of this corporation entitled to vote at a
meeting of shareholders. No holder of shares of preferred stock of this corporation shall, by reason
of such holding have any preemptive right to subscribe to any additional issue of any stock of any
class or series nor 10 any security convertible into such stock.

{a) Subject to any prior rights to receive dividends to which the holders of shares of any series of
the preferred stock may be entitled, the holders of shares of common stock shall be entitled to
receive dividends, if and when declared payable from time to time by the board of directors, from
funds legally available for payment of dividends,

(b) In the event of any dissolution, liquidation or winding up of this corporation, whether
voluntary or involuntary, after there shall have been paid to the holders of shares of preferred stock
the full amounts to which they shall be entitled, the holders of the then outstanding shares of
common stock shall be entitled to receive, pro rata, any remaining assets of this corporation
available for distribution to its shareholders. The board of directors may distribute in kind to the
holders of the shares of common stock such remaining assets of this corporation or may sell,
transfer or otherwise dispose of all or any part of such remaining assets to any other corporation,
trust or entity and receive payment in cash, stock or obligations of such other corporation, trust or
entity or any combination of such cash, stock, or obligations, and may sell all or any part of the
consideration so received, and may distribute the consideration so received or any balance or
proceeds of it to holders of the shares of common stock. The voluntary sale, convevance, lease,
exchange or transfer of all or substantially all the property or assets of this corporation (unless in
connection with that event the dissolution, liquidation or winding up of this corporation is
specifically approved), or the merger or consolidation of this corporation into or with any other
corporation, or the merger of any other corporation into it, or any purchase or redemption of shares
of stock of this corporation of any class, shall not be deemed to be a dissolution, liquidation or
winding up of this corporation for the purpose of this paragraph (b).

(c) Except as provided by law or this certificate of incorporation with respect to voting by class
or series, each outstanding share of common stock of this corporation shall entitle the holder of that
share to one vote on each matter submitted to a vote at a meeting of shareholders.

(d) Such numbers of shares of common stock as may from time to time be required for such
purpose shall be reserved for issuance (i) upon conversion of any shares of preferred stock or any
obligation of this corporation convertible into shares of common stock and (i) upon exercise of any



options or warrants to purchase shares of common stock.

2. Article VI shall read as follows:

ARTICLE VI - INDEMNIFICATION

(2) The corporation shall indemnify any person who was or is a party or is threatened to be
made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (other than an action by or in the right of the
corporation) by reason of the fact that he/she is or was a director, officer, employee or agent of
the corporation, or is or was serving at the request of the corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise,
against expenses (including attorneys’ fee), judgments, fines and amounts paid in settlement
actually and reasonably incurred by him/her in connection with such action, suit or proceeding if
he/she acted in good faith and in a manner he/she reasonably believed to be in or not opposed to
the best interests of the corporation, and, with respect to any criminal action or proceeding, had
no reasonable cause to believe his/her conduct was unlawful. The termination of any action, suit
or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its
equivalent, shall not, of itself, create a presumption that the person did not act in good faith and
in a manner which he/she reasonably believed to be in or not opposed to the best interests of the
corporation, and, with respect to any criminal action or proceeding, had reasonable cause to
believe that his/her conduct was unlawful.

(b) The corporation shall indemnify any person who was or is a party or is threatened to be
made a party to any threatened pending or completed action or suit by or in the right of the
corporation to procure a judgment in its favor by reason of the fact that he/she is or was a
director, officer, employee or agent of the corporation, or is or was serving at the request of the
corporation as a director, officer, employee, or agent of another corporation, partnership, joint
venture, trust or other enterprise against expenses (including attorneys’ fees) actually and
reasonably incurred by him/her in connection with the defense or settlement of such action or suit
if he/she acted in good faith and in a manner he/she reasonably believed to be in or not opposed
to the best interests of the corporation and except that no indemnification shall be made in
respect of any claim, issue or matter as to which such person shall have been adjudged to be
liable for negligence or misconduct in the performance of his/her duty to the corporation unless
and only to the extent that the court in which such action or suit was brought shall determine
upon application that, despite the adjudication of liability but in view of all the circumstances of
the case, such person is fairly and reasonably entitled to indemnity for such expenses which such
other court shall deem proper.

(c) To the extent that any person referred to in paragraphs (a) and (b) of this article has been
successful on the merits or otherwise in defense of any action, suit or proceeding referred to
therein or in defense of any claim, issue or matter therein, he/she shall be indemnified against
expenses (including attorneys’ fees) actually and reasonably incurred by the indemnitee in
connection therewith.

(d) Any indemnification under paragraphs (a) and (b) of this article (unless ordered by a court)
shall be made by the corporation only as authorized in the specific case upon a determination that



indemnification of the director, officer, employee or agent is proper in the circumstances because
he/she has met the applicable standard of conduct set forth in paragraphs (2) and (b) of this
article. Such determination shall be made (2) by the board of directors by a majority vote of a
quorum consisting of directors who were not parties to such action, suit or proceeding, or (b) if
such quorum is not obtainable, or, even if obtainable a quorum of disinterested directors so
directs, by independent legal counsel in a written opinion, or (c) by the shareholders.

() Expenses incurred in defending a civil or criminal action, suit or proceeding may be paid by
the corporation in advance of the final disposition of such action, suit or proceeding as
authorized by the board of directors in the specific case upon receipt of an undertaking by or on
behalf of the director, officer, employee or agent to repay such amount unless it shall ultimately
be determined that he/she is entitled to be indemnified by the corporation as provided in this
article.

(f) The indemnification provided by this article shall not be deemed exclusive of any other
rights to which those sesking indemnification may be entitled under any statute, bylaw,
agreement, vote of shareholders or disinterested directors or otherwise, both as to action in he/she
official capacity and as to action in another capacity while holding such office, and shall
continue as to a person who has ceased to be a director, officer, employee or agent and shall
inure to the benefit of the heirs, executors and administrators of such a person.

(g) The corporation shall have power to purchase and maintain insurance on behalf of any
person who is or was a director, officer, employee or agent of the corporation, or is or was
serving at the request of the corporation as a director, officer, employee or agent of another
corporation, parmership, joint venture, frust or other enterprise, against any liability asserted
against him/her and incurred by him/her in any such capacity, or arising out of he/she status as
such, whether or not the corporation would have the power to indemnify him/her against such
liability under the provisions of this Article 11.

(h) For the purposes of this article, references to “the corporation” include all constituent
corporations absorbed in a consolidation or merger as well as the resulting or surviving
corporation so that any person who is or was a director, officer, employee or agent of such a
constituent corporation or is or was serving at the request of such constituent corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust or
other enterprise shall stand in the same position under the provisions of this section with respect
to the resulting or surviving corporation as he/she wounld if he/she had served the resulting or
surviving corporation in the same capacity.

2. The number of shares of the corporation outstanding at the time of such adoption was 1,000
shares common stock; and the number of shares entitled to vote thereon was 1,000 shares common stock.

3. The designation and number of outstanding shares of each class entitled to vote thereon as a
class were as follows:

Class Number of Shares

Common 1,000



4. Number of shares voted for the amendment of Asticle ITI was 1,000; the number of shares voted
against such amendment was 0; the number of shares abstaining was 0; and the number of shares not
represented at the meeting in person or by proxy was 0.

5. Number of shares voted for the amendment of Article VI was 1,000; the number of shares voted
against such amendment was 0; the number of shares abstaining was 0; and the number of shares not
represented af the meeting in person or by proxy was 0.

6. The number of votes cast by a majority of the holders of common stock in favor of the
amendment of Articles III and VI was sufficient for approval by the common stock shareholders.

Dated: APTH 19 L 1959%.
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STATE OF FLORIDA
COUNTY OF ALACHUA

1 HEREBY CERTIFY that on this day before me, an officer duly qualified to take
acknowledgments, personally appeared Christopher M. Haslema, President and Secretary of Prudent
Technologies Corp., to me known to be the person described in and who executed the foregoing Articles of
Amendment and who attested to the foregoing Articles of Amendment, and upon oath acknowledged before
me that he executed the same.

re
4MNESS my hand and official seal in the County and State last aforesaid this gf day of

JAD. 199Y. L

NotaryPublic, State’at Large
Printed Name:
(SEAL) My Commission Expires:

Bruce Brashear
*— = MY COMMISSION # CCT21561 EXPIRES

N March 4, 2002
EGTASS  BONDEDTHEU TREY FAIN INSURANCE INC.



