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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Secretary of State .

April 22, 1998
| ,/DLQ/L a)b{GLO'LﬂCQ .

UCC Filing & Search Services, Inc.

526 East Park Avenue
Tallahassee, FL 32301
SUBJECT: SUPERIOR UNIFORM GROUP, INC.
Ref. Number: P97000046412 W Jek -
. ack T

We have received your document for SUPERIOR UNIFORM GROUP, INC. and
your check(s) totaling $87.50. However, the enclgsed document has not been

filed and is being returned for the following correctjon(s):

The document must contain written acceptangé by the registered agent, (i.e. "l
hereby am familiar with and accept the dutieg and responsibilities as registered
agent for said corporation/limited liability cornpany”); and the registered agent’s

signature,
If you have any questions concerning fhe filing of your document, please call

¥
(850) 487-6907.
Letter Number: 298A00021764

Annette Hogan
Corporate Specialist

o
X w
}’QCD —
o2~
_%_U:I}‘
R AC T i
ﬁ“-lr«:-i B
P} i_{
D T =
Eg::{
2 = m
5 - o
=
-

- =

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314 )




¢ J\‘ 4/?0
. (_ " F
7.
AMENDED AND RESTATED i, Ay
ARTICLES OF INCORPORATION ’94@%2 ey
7 /C'u/:q
OF ¢ 0%3“

SUPERIOR UNIFORM GROUP, INC.

Superior Uniform Group, Inc., a corporation organized and existing under the General
Corporation Law of the State of Florida (the “Corporation”), does hereby certify:

L. The Corporation, pursuant to the provisions of Section 607.1007 of the Florida
Business Corporation Act (the "Act"), hereby adopts these Amended and Restated Articles of
Incorporation (the "Restated Articles"), which accurately restate and integrate the original Articles
of Incorporation of the Corporation filed on May 27, 1997 and all amendments thereto.

IL The Restated Articles do not contain amendments requiring shareholder approval,
pursuant to Section 607.1005 of the Act, as the Corporation has yet to issue any of its shares. The
Restated Articles, and all amendments contained herein, were duly and unanimously approved and
adopted by the directors of the Corporation on February 6, 1998, pursuant to Section 607.1005 of
the Act.

II1. The original Articles of Incotporation and all amendments and supplements thereto
are hereby superseded by the Restated Articles, which are as follows:

1. Name. The name of the corporation is Superior Uniform Group, Inc. (the
"Corporation"). o ' '

2. Corporate Address and Registered Office and Agent. The principal
office of the Corporation is located at 10099 Seminole Boulevard, Seminole, Florida, 33772-2539.
The address of the Corporation's registered office in the State of Florida is 10099 Seminole
Boulevard, Seminole, Florida, 33772-2539. The name of its registered agent at such address is.
Michael Benstock.

3. Purpose. The nature of the business and the purpose for which the
Corporation is forméd are to engage in any lawful act or activity for which a corporation may be
organized under the Act.

4, Authorized Shares. The total number of shares of all classes of capital
stock which the Corporation shall have the authority to issue is fifty million, three hundred
thousand (50,300,000) shares, consisting of () fifty million (50,000,000) shares of common stock,
$.001 value per share (the "Common Stock™), and (ii) three hundred thousand (300,000).shares of
preferred stock, $.001 value per share (the "Preferred Stock"). The designation, powers,
preferences and relative participating, optional or other special rights and the qualifications,
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limitations and restrictions thereof in respeét of each class of capital stock of the Corporation are as
follows:

A, Preferred Stock. Subject to the limitation that, if the stated
dividends and amounts payable on liquidation are not paid in full, all the preferred shares shall
participate ratably in the payment of dividends including accumulations, if any, in accordance
with the sum which would be payable on such shares if all dividends were declared and paid in
full, and in any distribution of assets, other than by way of dividends, in accordance with the
sums which would be payable on distribution if all sums payable were discharged in full, the
designations, relative rights, preferences and limitations of each series of the preferred shares
shall be fixed from time to time by the Board of Directors of the Corporation. Without limiting
the generality of the foregoing, the Board of Directors shall have the power (a) to fix the number
of shares to be included in any serjes, (b) to fix the distinctive designation of any particular
series, (c) to fix the dividend rate payable per annum in respect of any series and whether such
dividend shall be cumulative or noncumulative, (d) to fix the amounts per share which any series
shall be entitled to receive in case of the redemption thereof in case of the voluntary liquidation,
distribution or sale of assets, dissolution or winding-up of the Corporation, (e) to fix the right, if
any, of the holders of any serjes of preferred shares to convert the same into any other class of
shares and the terms and conditions of such conversion, (f) to fix the terms of the sinking fund or
purchase account, if any, to be provided for any series, and (g) to fix the voting rights, if any.

B. Common Stock. Each common share shall be entitled to one
vote per share. The common stock shall be subject to such prior and superior rights of the
holders of the preferred shares of each series as the Board of Directors may fix as hereinbefore

provided.
5. Name and Mailing Address of Incorporator. The name and mailing
address of the incorporator is James C. Rowe, 100 2" Avenue South, Suite 400N, St. Petersburg, N
Florida 33701.
6. Miscellaneous.
A Shareholders’ Meetings.  Unless otherwise prescribed by law,

special meetings of the shareholders, for any purpose or purposes, may be called by the
Chairman of the Board of Directors, by the President, or by the Board of Directors, and shall be
called by the President or the Secretary at the request in writing of a majority of the Directors.

B..  Bylaws. _ Provided they are not inconsistent with the law or
this Certificate of Incorporation, the Bylaws of the Corporation may contain provisions relating
to the business of the Corporation, transfer of its shares, declaration and payment of dividends,
nomination of directors, meetings of shareholders and directors and any other matters relating to
the business and affairs of the Corporation. The Board of Directors from time to time, may
adopt, amend, repeal or supplement the Bylaws; provided, nevertheless, that the shareholders
may, at a meeting, amend or repeal any Bylaw so adopted by the affirmative vote of a majority of
the shares issued and outsianding and entitled to vote thereon; and provided further that the
Board of Directors shall take no action in conflict with any Bylaw so adopted by the
shareholders.
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C. Preemptive Rights. No holder of shares of the Corporation of
any class, now or hereafter authorized, shall have any preferential or preemptive right to
subscribe for, purchase or receive any shares of the Corporation of any class, now or hereafter
authorized, or any options or warrants for such shares, or any rights to subscribe to or purchase
such shares, or any securities convertible into or exchangeable for such shares, which may at any
time be issued, sold, or offered for sale by the Corporation.

IN WITNESS WHEREQF, the undersigned has hereunto set his hand and seal as of this

/7 d‘fday of April, 1998.
SUPERIOR UNIFORM GROUP, INC.

Gg;aﬁ M. Benstock, Chairman of the Board
and Chief Executive Officer
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CERTIFICATE OF DESIGNATION
EGIS D AGENT/REGIST "FICE

Pursuant to the provisions of Seéﬁcn 607.0501, Florida Statutes, the undersigned
corporation, organized under the laws of the State of Florida, submits the following statement in
designating the registered office/registered agent, in the State of Florida,

1. The name of the corporation is Superior Unifonm Group, Inc. -
=2 3
2. The name and address of the registered agent and office is: Eg -
== =3 T
Michael Benstock T
10089 Seminole Boulevard e M
Seminole, Florida 33772-2539 . ; o S
s F
o5 w
o —
SIGNATURE: , N
Michael Benstock
DATE; April 23,1998

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN
THIS CERTIFICATE, 1 HEREBY ACCEPT THE APPOINTMENT AS REGISTERED AGENT
AND AGREE TO ACT IN THIS CAPACITY. I FURTHER AGREE TO COMPLY WITH THE
PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND COMPLETE

PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH AND ACCEPT THE
OBLIGATION OF MY POSITION AS REGISTERED AGENT,

SIGNATURE:& &\

Michasl Benstock

DATE: April 23,1998
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