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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
ROLLER GEAR, INC.

1.

Pursuant to Section 607.1007, Florida Statutes, the Articles of Incorporation of
ROLLER GEAR, INC. are amended and restated (a) to increase the total amount of authorized

common capital stock of the company, (b) to authorize a class shares of preferred stock which

may be issued from time to time in one or more series, with the number of shares included in
such series and the rights, powers, preferences and restrictions thereof to be determined by the

Board of Directors of the Company, {c) to eliminate preemptive rights of shareholders, and (d) to
eliminate actions by written consent of shareholders. The Articles of Incorporation of ROLLER
GEAR, INC. are amended and restated in their entirety to read as follows:
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AMENDED AND RESTATED ARTICLES OF INCORPORATION

. ) OF
ROLLER GEAR, INC.
%
28 2
ARTICLE I R % ?@
NAME e s x
i ", ©
The name of this Corporation is ROLLER GEAR, INC. 2N is
Tl
oA
ARTICLE IT {g;‘“
CAPITAL STOCK

The total number of shares of stock which the corporation shall have authority to issue is
sixty million (60,000,000) shares, consisting of fifty million (50,000,000) shares of common
stock, par value $0.01 per share ("Common Stock"), and ten million (10,000,000) shares of
preferred stock, par value $0.01 per share ("Preferred Stock").

The Preferred Stock may be issued from time to time in one or more series. A majority
of the Board of Directors of the Corporation is expressly authorized, by written consent without a
meeting, or by resolution or resolutions, without further approval of the shareholders, to provide
for the issue of any series of Preferred Stock, and to fix the number of shares included in such
series and the powers, dividend rates, voting rights, rights of conversion, rights upon dissolution
or liquidation, designations, redemption values, preferences and relative, participating, optional,
and other special rights, and the qualifications, limitations or restrictions thereof] and except as
otherwise provided in respect of any such series {(but not below the number of shares thereof then
outstanding). In case the number of shares of any such series shall be so decreased, the shares
constituting such decrease shall resume the status which they had prior to the adoption of the
resolution or resolutions originally fixing the number of shares of such series. The number of
authorized shares of Preferred Stock may be increased or decreased (but not below the number of
shares thereof then outstanding) by the affirmative vote of the holders of a majority of the stock
of the Corporation entitled to vote.

ARTICLE I
NO SHAREHOLDER ACTION BY WRITTEN CONSENT

No shareholder actions, approvals, ratifications or other decisions may be taken, given or
made by written consent. All such shareholder actions, approvals, ratifications or other decisions
must be taken, given or made at a duly held meeting of shareholders.

ARTICLE IV
INDEMNIFICATION

This Corporation shall indemnify any officer, director, employee or agent, and any
former officer, director, employee or agent, to the fullest extent permitted by law at the time such
indemnification is sought or granted.




.o 2. This Amended and Restated Articles of Incorporation contains amendments to the
Articles of Incorporation of ROLLER GEAR, INC. The amendments have been approved by the
shareholders of ROLLER GEAR, INC. The number of votes cast for the amendments were
sufficient for approval. The date of approval by the shareholders was April 26, 2000.

3, On May 1, 2000, the number of outstanding shares of Common Stock of
ROLLER GEAR, INC. shall be divided so that each one (1) share of Common Stock issyed and
outstanding will be automatically divided into ten (10) shares of Common Stoc%_:' phe "Stock
Split"). The Stock Split has been approved by the Board of Directors of the Corparation on
April 12, 2000. ’

4. The Stock Split neither adversely affects the rights or preferences of the holders
of outstapging shares of any class or series, ngr causes the percentage of authorized shares that
remain upissued after the Stock Split to exceed the percentage of authorized shares that were
unissued before the Stock Split.

5. The Stock Split has been ratified by the shareholders of ROLLE][{ GEAR, INC.
The number of votes cast for the Stock Split were sufficient for ratification. . ;

ACCORDINGLY, the undersigned has executed this Amended and Restajed Articles of

Incorporation on April ¢ . 2000.
M)

e .,

Alexander Rouse, Chief Operations Officer




