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Novegher 22, 2002

TOUCAN INDUSTRIES, INC.
1857 sW 3RD STREET
POMPANO BEACE, FL 330595

I‘\\l

SUBJECT: TOUCAN INDUSTRIES, INC.
RE¥: PST0O0N0S7718

We recaived your electronically transmitted document. However, the
document has not been filed. Plesse make the following ceorrections and
refax tha complete document, including the electronic filing cover sheet.

The current name of the antity is as reaferanced ubove. Please correct
vour document acoerdingly. -

THE CORPORATE NAME IS INCOMPLETE ON THE REGISBTERED AGENT ACCEETANCE BRGE.

Plesse return your document, along with a copy of thisx lettar, within &0
days or your filing will be considered abandoned.

I# you bhave any guestiona cencerning the £iling c:rf your document, please
call {B50) Z4s-8006.

-Dariene Connell FPAX Aund. #: HO02000228453
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FLORIDA DEPARTMENT QF STATE

Jim Smith
Beoretary of Stats
November 20, 2002
TOUCAN INDUSTRIES, INC. e N
1857 SW 3RD STREET LEASE GIVE ORIG BIoN
TOMPANG BEACE, FL 33069 DATE AS nf?fr::?? —

SUBJACT: TQUCARN INDUSTIRIES, INC.

;{[n-szfﬂgjL,w
REF: P2a7000487715

Re received your electrenieally transmitted document. Howevar, the
document has not been filed., Flease make the following corrections and
refax the complete documant, including the alectronic filing cover sheet.

The deocument must contain written acceptance by the reglsiered agent,
{i.e. *I hereby am Ffamiliar with and accept the duties and
regpongibilities as registered agent for smid corporation/limited
liability company"); and the ragistered agent’s signature.

Please rebturn your document, along with a copy of this lettexr, within 60
days or your filing will be ccnsidered zbandoned.

If you have any guestions concerning the filing of your documant, plasse
awll (BB0} 245-5306.

Darlene Connell - FAX Bud. §#: H02000228453
Document Speciallet Lettar Number: 402A00082764
p: 524 GIVE ORIGINAL SUBHISSION

CATEASFLEDATE. ~
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TOUCAN INDUSTRIES, INC. = %‘g\
{a Florida corporation) 2 g;;x
S %
] . ] )
Fursuant to the provisions of §807.1007 of the Florida Busindss Corporation Act {the
“Act™), the undersigned corporation adopts the following Restated Articles of Incorporation:
1.

~ The pame of this corporation is TOUCAN INDUSTRIES, INC., Documnent
#POTO00067718, flled on Angust 5, 1997 (the “Corporation™,
2.

The following Restaied Artcles of Incorporation wers unanimeously adopted by
all of the Directors and Shareholders (the mumber of votes cast being sufficient for approval) of
the Corporation, on November 18, 2002, in the manner prescribed by Secdons 607.0704,
607.0821, 607.1003 and 607.1008 of the Ast. -
3.

Each share of the issued and outstanding commnon stock of the Corporation in
existence fnpnediately prior to the filing of the following Restated Articles of Incorporation with
the Department of State of the State of Florida, shiall be reclassified into Ten {10) Shares of Class
A Voting Common Stock, with no par value per share, 2nd Four Hundred Ninety (490) Shares of
Class B Non-Voting Common Stock, with no par value per share, withont any sction on the part
of the bolders thersof. Each Shareholder of record shall surrender any cerlificate formally :
representing the common stock of the Corporation. Upon the surrender to the Corporation of any i
such certificate, the bolder of such cerrificate shall, for each share of comrmon stock, he entitled
to receive Ten (10} Shares of the Class A Voiing Common Stock, with no por valne per share,
and Fow Hundred Nisety {450) Shares of the Class B Nexn-Voting Common Stock, with oo par
value per share, of the Corporation. The provisions of this paragraph are providsd ix accordance
with Section 607.1006{1){(c) of the Act.
4.

Ths following Restated Asticles of Incorporet]
imcorpotation and all amendments to tham:

on sipersede the original articles of

“ARTICLE I
NAME,

The pame of the corporation i3 TOUCAN INDUSTRIES, INC. (the
“Corperation”™). :

. ARTICLET

PRINCIPAL OFFICE

The address of the principal office and the mailing address of the Corporation is
2161 Blouar Road, Pompene Beach, Florida 33065,

HO2000228453
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ARTICYL
EHARE

The capital stock suthorized, the par value theraof, and the characteristics of such
stock shall be as follows:

Number of Shares " Par Vaue
Authorized PorSharey  Steck

2,600 $0.60 Class A Voting Common
98,000 50,00 Class B Non-Votiag Common

The holders of the Class A Voting Common Stock and the bolders of the Class B
Non-Voting Common Stock shall have identical righis with respect tor §)
distributions from the Corporaiion; (i} the liquidalion of the Corporation; and (i}
all other matiers affecting the Corporation, exceépt that the holders of the Class B
Non-Voting Common Steck shall not be entitled to vote on any marter submitted
for consideration or approval by the shareholders of the Corporstion, whether by
vote, written consent or ofherwise {excapt 28 otherwise provided in the Florida
Business Corpexation Act). '

Each share of the issued and outstanding common stock of the Corporation in
existence immediatsly prior to the filing of these Restated Asticles of
Incorporation with the Department of State of the State of Fiorida shall be
reclassified into Ten (10} sheres of Class A Voting Common Stock, with oo par
velue per share, and Four Hundred Ninety (450) shares of Class B Non-Vaticp
Common Stock, with no par value per share, without any action on the part of the
holders thereot. Immediately following such reclassification, the aggrogats
number of issued shares of Class 4 Voting Common Stock, with no par value par
share, shall not exceed Two Thousand (2,000) shares and ths aggregaie number of
issued shares of Clasg B Non-Voting Common Stock, with ne par value per shave,
shail not exceed Ningty-Eight Thonsend (98,000) shares.

ARTICLE 1V
BIRECTOHRS
The Board of Directors of the Corperation shall consist of &+ lzast ons dirssror,

with the exact mumber to be fixed from time to time in the manner provided in the
Corporation's Bylaws.

HO2000228453
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ARTICLEY
REGISTERED OFFICE AND AGENT

‘The sgeer address of the Corporation’s registered office is 2161 Blount Road,
Pompano Beach, Florida 33069 and the nams of the Corpo:a.tmn 3 registered
agent ay that oﬁc»: is ALLISON SATTAUR-LOPEZ.”

The undersigned President of the Comporation has executed these Restated Adicles of
Incomporation a5 of the 1857 day of MOM. =

TOUCAN INDUSTRIES, INC,, s Florida
corporation

HO2000228433
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EXHIBIT A

PLAN OF RECAPITALIZATION
OF
TOUCAN INDUSTRIES, INC.

This Plan of Recapitalizafion is adopied by the Board of Directors of ’I‘DUCAN
INDUSTRYES, INC,, a Florida corporation (the “Corpbrnﬁcn”) as of the 18" day of
November, 2002,

1

PRESENT CAPITALIZATION

The authorized capital stock of the Corporation is Twd Hundred (200} shares of common
stock, with o par value pér share (the “Common $tock’), 6 which Two Hundyed {200) shaves
are issuad, fully paid, and cutstanding.

oo -
THE PROPOSED PLAN OF RECAPITALIZATION

2.1 TheRecapitglization =

(2 Subject to the terms and conditions of this Plan of Recapifalization (the
“Plan™), &t the Effective Time {as such term is defined in Section 2.1(b) hereof), cach share of e
Covamon Stock will be reclassified (the “Reclassification”) in the manner set forth in Seetion
22 hereof in exchange for the Recapitalization Consideration (as such tenm is defined in
Secdon 2.3{b} hereof].

{h)  The Reclassification shall become effective upon the filing of ths Restated
Articles of neorporztion of the Corporation (the “Restated Arifeles”) with the Department of
State of the State of Florida in accordance with the prcxisions’ﬁi' Section §07.1007 of the Florida
Busipess Cormporation Act (the “Act™. The dare and time wheo the Reclassification shall
become effective is hersin refemed to ag the “Effective Time™”

2.2 Reclassifieation of Stock. At the Effective Tiwe, sach autherized, issusd and
outstanding share of Common Stock shall, without any action on the part of the holcsr theresf,
be reclassifiad as, and comverted imto, the right to receive: (1) Ten {10} fully paid aad
fonassessable shares of Votng Common Stock, with no par value per share, of the Corperarnion
(“Class A& Stock”); and (i1} Four Hundred Ninety {450} fully paid and nonassessable shares of
Non-Voting Common Stock, with no par value per thare, of the Corporation (“Class B Stock™).
The holders of Class A Ssock and Class B Stock shall have identical rights with raspect tor (i)
disiributions from the Corporation; {ii) the liguidation of the Corporation: and (iif) el other
matters affecting the Corporation, sxcept that the holders of the Class B Stock shall pot be

HG2000228453
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enritled to vote on anty matter subrmitted for consideration or approval by the sharehelders of the
Corporation, whather by vote, written consent or otherwise {except as otherwise provided in the
Act).

2.3  TheEBxc . o =

: {2 Upon the swrrender to the Corporation of a certificate or cepificaizs
formally representing the Common Stock, the holder of such certificate or cenificates shall, for
gach share of Comumon Stock, be entitled to receive Ten (1§) shares of the Class A Stock and
Four Hundred Ninety (490} shares of the Class B Stock, 2l in accordance with Secdon 2.2
herzof.

b The Class A Stock and the Class B Stock are sometimes referrad to herein
as the “Recapitalization Consideration.”

{c} Asticles of Imcorporation of she Corporgiion. The Arxticles of

Tncorperation of the Corporation, 2s in effect immiediately pridr to the Effective Time, shell be
amended and restated, at the Effective Time in the manner set [orth in the Reswnd Articles, and
a5 50 amended and resticd, shall bz the Articles of Incofporation of the Corporation uatil
thereafter apended a5 provided therein and in accordance with the Act,

24 BYlews of the Coporation. The Bylaws of the Corporation, as in effect

mmediately prior 1o the Effective Time, shall be amended and r2atated at the Effective Time in
the manner set forth in the Amended and Restatad Bylaws of the Corporation attacked as an
exhibit herets {he “amended and Restated Bylaws™), and as <o amended and restated, shall be
the Bylaws of the Corporation until thereafter amended a3 provided therein and in sccordancs
with the Arficles of Incorporation of the Corporation or the AcL

151 -
CONDITIONS PRECEDENT

3.1 Conditions Precodege 1o Copsupmation o) the Reclassificativn. The

consuramation of the iranszctions contemplated by this Plan {collectively, the
“Recapitalization™) is subjzct to the satisfaction or waiver (subject to applicable law) of each of
the following copditions: :

(a2}  Approval of the FPlan. The approval of thiz Plan and all acuons

catemplated by flus Plan that raquirc fhe approval of the Corporation’s sharsholders and

dmcmrs shall have bean obtained in accordance with the Act.and the Articls of Incorpuration
and Bylaws of the Corporation.

(&) Approval of the Articles. The approval of the Restated Artieles by the
Corporafion’s sharsholders and directors shall have been obtaingd jo =ccordange with dhe Act
and the Articles of Incorporation and Bylaws of the Corporation.

2
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{c) roval of the Rvlaws. The approval of e Amendsd and Restared
Bylaws by the Corporation’s shereholders and directors shall have been obtzined in accordance
with the Act and the Axticles of Incorporation énd Bylaws of the Corporation.

The Corporation, pursuant 1o authotity doly given by its Board of Directors, bas caused
ttis Plan o be duly sxecuted by its president and attested by its secretary.

TOUCAN INDUSTRIES, INC., a Florida
i
corpar'% ;}I}.

HO2000228453
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ACCEPTANCE OF REGISTERED AGENT DESIGNATION FOR:

TOUCAN INDUSTRIES , INC.

Having been narned as registered agent and to accept service of process for the above
stated corporation at the place designated in this certificate. I hereby accept the appointment as
registered agent and agree to act in this capacity. I further agree to comply with the provision of
Section 48.051, Florids Statures, and T am familiar with and accept the obligations of my position
as repistered agent.

By BN
ALLISON SATTAUR-LOPEZ -

HO2D00228453



