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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
aF
SCRIPTLOGIC CORPORATION

., Fursuant o Secdons 507.1005 and 607.1007 of the Florida Business Corporation At the
Auricles of Incorparation of Scriprlogie Cerporation originally filed with the Serverary of Stare of
the Smare of Florida on October 15, 1999, ave harehy amended and resrared in thejg gurir% as of
the /97 v of Mawh, 2002 as follows: i =

ARTICLE I =0 2w
NAME 0n ° T
&< o [V
The name of the corporasion is SeripiLogic Corparation (the “Corpararion™). ‘:i ::‘, 3
EER
ARTICLE I o
PRINCIPAL OFFICE AND MATLING ADDRESS >

__ The prineipal office and mailing address of the Corporarion is 3198 N, Powerline Road,
Suire 112, Pompano Beach, Floyida 33069,

ARTICLE I
CAPITAL STOCK

The aggregare number of shares of all classes of capiral siock that the Corporation is
awhorized 1o {ssue is one hundred milion (100,000,000) shares consisring of ) sixry willion
(60,000,000) shares of eommon stack, par value $0.001 per share (the "Common Srock™), and
(if) forry million (40,000,000) shares of preferred siock, par value $0.001 per share (the
"Preferred Swck™).

The designatans, powers, preferences, qualificalions, restrictions and relarive rights of
the Common Srack and te Freferred Stock of the Corporarion shall be as follows:

1. Rrovisions Relatine 1o the Conupog Stock.
(8}  VorngRichs. Excepr as atherwise required by law or as may be provided by the

resoluzions of the Board of Directors amhorizing the isseance of any class or series of Preferred
Stack as provided in Secrion 2 of this Avricle ITI, a¥l sights 1o vole and ell voring power shall be
veared exclusively in the holders of the Commeon Swock. The helders of the Common Stock shall
he enfiled 1o one vore per share an all maners submired w 2 vore of shareholders, including,
without limiTation, the eleeting of directors.

(b)  Dividends, Fxeepr as oerwise provided by law or as may be provided by the
esplutions of the Board of Diveerors awthorizing the issupnce of any class or series of Prefered
Stock as provided in Seerion 2 of this Amicle I, the holders of the Common Stock shall be

{FTE23238:3}
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entitled to receive when, as and if provided by the Boavd of Divectors, our of fimds legally
available thevefor, dividends payable in cash, stack or otherwise.

{¢)  Liguidating Distriburions. Upon any liguidation, dissolurion or winding-up of the
Corporation, whether voluntery or invelumary, angd afier payment or provision for payment of
The debrs and other liabibities of the Corporation, and excepr as may be provided by the
resolusions of the Board of Directors authorizing the issnaace of any elass or sares of Preferred
Stock as provided in Secrion 2 of this Artiele 111, the remaining assers of the Carporation shall be
distributed pro-rata 1o the holders of the Common Stack.

(@)  Geperel The Praferred Stock may be issued Som tane o fwme in one or mene
classes or series, the shares of each class or series 10 have such designarions, powers,
preferenees, qualificarions, limitations, reswicrons and zrelative righs thereof as are staved end
expressed herein and in the resolution or resolinions providing for the issuance of such class of
ssries adopred by the Board of Diveewors as hereinafier preacribad.

() Preferences. Awhority is herehy expressly granted o and vesred in the Board of
Direcrars vo awhorize the issnanee of the Preferred Stock from dme m vime in one or mare
classes or sexies, Yo determine and 1ake necessary progesdings fully 1o effect the issuance and
vedemprion of any such Preferred Stock, and, with respeet 1o each class or series of the Preferred
Stack, to fix and stare by the resolution or resalutions from ime 1o Ame adopied providing for
the issuance thereafthe following:

(i) the nummber of shares tn consunue the class or series and the desipnalions
thereof,

(i) whether or nor the class o series is to have vorng rights, full or Bmited, oris w
be without voring rights;

(i) whether or not the shares of gny class or sevies shall't.aeradwmable, and if
redeemable, the redemprion price or prices, and vhe time or times ar which and the rerms and
condirions upon which, such shares shall be redeemable and the manner of redemprion;

(iv) whether ot noy the shares of a class or series shall be suhject 10 the operaton of
retivement or sinking finds 10 be appiied w the purchase ov redempiion of such shares for
veritentent, and if sweh retivement or sinking find or fouds be established, the anwal amount
thereof and the terms and provisions relative g the operation thereof;

(v) the dividend mate, whether dividends are paysble in cash, stock of the
Corporation or ather property, the conditions npon which and the dmes when such dividends are
poyahble, the preference vo or the relation  he payment of the dividends payshle on any ether
class ar classes or series af stork, whether or not such dividend shall be ewmulanive or non-
cumularive, and if cummlative, the dare or dares from which snch dividends shall accumulare;

FTI234261
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] (vi) the preferences, if any, and the amonnts thereof that the holders of any class or
sezies theveof shall e entirled 10 receive upon the voluntery of invoelunrary dissolution of, or
upon any disniburion of the assets of, the Corparation;

{vi1) whether or nor and the cireurnstances under whick the shares of any class or
sezies shall be convenible int, or exchangeable for, the shares of any other class or classes or of
any other serjes of the same or any other class or classes of the Corporarion and the eonversion
Price or prices or ratia oF ratios ar the rate or rafes at which such conversion ar exchange may be
made, with such adjustments, if any, as shall be stated and expressed or provided for in such
reselution of tesoludons; and

{viii) the preferences and selative, panicipating, optional or other special Tighys and
protective provisions, if any, and the qualifications, limitarians or reswietions therenf, if any,
with respeet 1o any class or series 25 the Boand of Directors may deem advisable.

The shares of each class or series of the Preferred Stock may vary from the shares of any
othey class ar serivs Wierenf in any o all of the foregoing respects. The Board of Directors may
merease the number of shares of Preferred Stack designared for any existing class or series by 2
resolution adding 10 such class or sevies anthorized and unissued shaves of the Preforred Srock
nat designated] for any other class ar seties. The Beard of Direcrors may decrease the number of
shares of Preferred Srack designated for any existing class or series by a resolurion, subtracting
From such class or series unissued shates of vhe Preferred Stock designared for such class or
series and the shares so subtracted shall become aurharized, unissusd and undeaignated shares of
the Preferred Sock.

ARTICLE IV
REGISTERED OFFICE AND AGENT

The swesy address of the Corporation’s registered office is SunTmsr Iternariopal Center,
28tk Floor, One Southeast Thind Avenue, Miami, Florida 32202. The name of the Corporaton’s
Tegistered agent a1 that address is American Informaation Services, Ine.

ARTICLE YV
INDEMN{FICATION

The Corparation shall indermify any wresent or former officer or divecior, or person
sxercising any duties of an officey ar diverior, and shall advance expenses op behalf of any such
officer, divector or other persan, in each case, to the fullest exTeny now or hereafter permined hy
jaw,

[FTi2313851F
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ARTICLE V1

ONS

The Compprarion elects not 1o be govermed by Florida Stanmes Section 607.0901, 8s
amended, concerning affiliared mansactions. ‘

Pursuans 10 Section 607.1005 and Sestion 607,1007 of the Florida Business Carparation
Act, the foregoing amendment end restarement 1o the Awmicles of Incorporation of the
Corparation was dnly anthorized and adopted by the Comaratinn’s Board of Directors and by all
of the Shareholders of the Corpararion on the i#day of March, 2002,

[Signatare Page Follows)
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_ IN WITNESS WHEREQF, the undersigned bes exetuted these Amended and Resrared
Articles of Incorporation as of the dare fivss set forth ghove.

SCREPTLOGIC CORFORATION
HrianJ. resident
{FTI2336;L S
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CERTIFICATE OF ACCEPTANCE BY
REGISTERED AGENT

Pursuant vo the provisions of Section §07.0501 of the Florida Business Corporarion Adr,
the undersipned submirs the following statement in accepring the designation as registoved ageny
and registered office of SCRIPTLOGIC CORPORATION, 3 Florida corporation (the
"Corporation™), i the Corporarion's amended and yestared Armicles of Incarporation:

Having been named as togisrered agent and o accept service of proeess for the
Corperation 3t the Tegistered offec designated in the Cryporarion's Arfieles of
Tueorpararion, the undersigned accepts the appainament as registered agent and
agrees 1o ae7 in This capacity. The undersigred further agvees 1o comply with the
wrovisions of all stanmes refating to the proper and complete performance of jis
duties, and the undersigned is familiar with and accepts the obligadons of its
PR S TeEisTEred agrat

IN WITNESS WHEREQF, the undersigned has exeenred vhis Certificare vhis L?_’%y
of March, 2002.

Amevican Informarion Serviees, fne-

By:%ﬂjh&g; M& -

7 Wery Toledo, Asaistant Secrerary

{Frizatial) &
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