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For Nevada Profit Corpora tons

(Pursuant to NRS 78.385 and 78.390 - After Issuance of Stock)

1. Name of corporation;
PMI Construction Group

2. The articies have been amended as follows (
e e C e e e

rArticles [IT has been amended to include a preferred class of securitics and inerease the authorized capital to 95,000,000
ishares of common stook, pur value $0.001 por share and 5,000,000 shares of proferred stoek, par value $0.001 per share.
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Please see amached Articles of Amendment
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3. The vole by which the stockholders holding shares in the corporatlon entitling them to exercise
at least a majority of the voling power, or such greater proportion of the voling power as may be
required in the case of a vote by classes or series, or as may be required by the Rrovisions of the *
artictes of incorporaticn have voted in favor of thie amendment Is: 172.5%

4. Effective date of filing (obﬂonal)f f

{mut Aot be 1aiar 1 BQ days oflw th owrliicuts i Gad)

- .5, Officer Signature (required): ;

=
"If any proposed amendment would alér or chano(anl preference or any relative or ofhertightgiven 1o any class of series of .
ouistanding shares, then the amendment must be approved by tha vole, In additlon '~ ative voto otherv/ise required,
of the holders of shares representing a majortty of the voting power of each dlass or seres BMECled by the amendmant ragardless
of imkations or restrictions on tho voting powsr thereof.

IMPORTANT: Faliure to include any of the above information and submit the proper faes -may cause this
filing 1o be rejected. N . B

This form must be a¢compani. 2 jate faos. Kanaxta Sty of Scvn AM 78 34 Amand 2008
J® Accanpanied by appropriate fees ] y prby
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ARTICLES OF AMENDMENT
TO THE ARTICLES OF INCORPORATION
OF
PMI CONSTRUCTION GROUP

Pursuant to the provisions of Section 78.385, et. seq., of the Nevada Revised Statutes, PMI Construction
Group, Inc., a Nevada corporation, hereinafter referred to as the “Corporation,” hereby adopts the following Articles
of Amendment to its Articles of Incorporation: ‘

FIRST: The name of the Corporation is PMI Construction Group
SECOND: Article IV of the Articles of Incorporation shall be deleted in its entirety.
THIRD: Article 111 of the Articles of Incorporation shall be amended to read as follows:

ARTICLE Il
AUTHORIZED SHARES

The Corporation is authorized to issue a total of 100,000,000 shares, consisting of 5,000,000 shares of preferred
stock having a par value of $0.001 per share (hereinafter referred to as "Preferred Stock") and 95,000,000 shares of
common stock having a par value $0.001 per share (hereinafter referred to as "Common Stock"). Shares of any class of

stock may be issued, without shareholder action, from time to time in one or more series as may from time to time .

be determined by the board of directors. The board of directors of this Corporation is hereby expressly granted
authority, without shareholder action, and within the limits set forth in the Nevada Revised Statutes, to:

(a) designate in whole or in part, the powers, preferences, limitations, and relative rights, of any
class of shares before the issuance of any shares of that class;

(b)  create one or more series within a class of shares, fix the number of shares of each such
series, and designate, in whole or part, the powers, preferences, limitations, and relative rights of the series,
all before the issuance of any shares of that series;

(c) alter or revoke the powers, preferences, limitations, and relative rights granted to or imposed
upon any wholly unissued class of shares or any wholly unissued series of any class of shares; or

(d)  increase or decrease the number of shares constituting any series, the number of shares of
which was originally fixed by the board of directors, either before or after the issuance of shares of the
series; provided that, the number may not be decreased below the number of shares of the series then
outstanding, or increased above the total number of authorized shares of the applicable class of shares
available for designation as a part of the series. :

.. _. _ _._ _ Theallocation between the classes, or among the series of each class, of unlimited voting rights and the right

to receive the net assets of the Corporation upon dissolution, shall be as designated by the board of directors. All
rights accruing to the outstanding shares of the Corporation not expressly provided for to the contrary herein or in
the Corporation's bylaws or in any amendment hereto or thereto shall be vested in the Common Stock. Accordingly,
unless and until otherwise designated by the board of directors of the Corporation, and subject to any superior rights
as so designated, the Common Stock shall have unlimited voting rights and be entitled to receive the net assets of

the Corporation upon dissolution.

Shares of Preferred Stock may be issued in one or more series or classes, with each series or class having the
rights and privileges respecting voting rights, preferences as to dividends and liquidation, conversion rights, and
other rights of such series as determined by the board of directors at the time of issuance. Unless otherwise set forth
herein or as subsequently modified, changed or amended by the board of directors, the Preferred Stock shall have

the following preferences:
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(a) each share shall be entitled to twenty (20) votes on any matter voted on by the shareholders of the
Corporation.

(b) each share is convertible into Common Stock on a share-for-share basis at any time at the election of
the holder upon presentation and surrender of the certificate representing the Preferred Stock, duly
endorsed, to the Corporation’s stock transfer agent. The Preferred Stock shall be automatically
converted into Common Stock upon the death of the registered holder.

THIRD: By executing these Articles of Amendment to the Articles of Incorporation, the president and
secretary of the Corporation do hereby certify that on July 19, 2006, the foregoing amendment to the Articles of
Incorporation of PMI Construction Group, Inc., was authorized and approved pursuant to Section 78.390 of the
Nevada Revised Statutes by the consent of the majority of the Corporation’s shareholders. The number of issued
and outstanding shares entitled to vote on the foregoing amendment to the Articles of Incorporation was 6,191,309
of which shares voted for, and no shares voted against and no shares abstained from the foregoing
amendment to the Articles of Incorporation. No other class of shares was entitled to vote thereon as a class.

DATED this_2§ " day of July, 2006

=m ’
;\/ ém/f%/z//’ G
¢ Euzg’e\ne Gronning; Président

"\\) v
—

Eu%én‘e Gronning; Seeretary
4

State of Utah )
County of Salt Lake ‘ )

Onthis_29 dayof 171(47 , 2006, personally appeared before me, the undersigned, a
notary public, Eugene Gronning, who being by me first duly sworn, declared that she is the president and secretary,

of the above-named corporation, that she signed the foregoing Articles of Amendment to the Articles of

Incorporation and that the statements contained therein are true.

WITNESS MY HAND AND OFFICIAL SEAL. '

Notary/Public
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MAY 18 1999 OF
No G D140 = 1 INTRAZONE, INC.
DBRAN HELLER, SECRETARY OF BTATE

We the undersigned, President and Secretary of INTRAZONE do hereby certify:

That the Board of Directors of said corporation at a meeting duly convened held on
the April 29,1999, adopted a resolution to amend the original articles as follows:

ARTICLE I is hereby amended to read as follows:
The name of the corpoptation is PMI Construction Group.
ARTICLE HI is hereby amended to read as follows:

The corporation is authorized to issue an aggregate of 50,000,000 shares wich shall be
designated common shares. The par value of said shares is one tenth on one cent ($0.001).

The Board of Directors of the corporation may modify or amend the capital structure of the
corporation on its own initiative without requierement of a shareholder vote.

On April 29, 1999 the shareholders of the corporation effected a one (1) for (2) share
reverse stock split, retaining the par value per share, with appropriate adjustments being
made in the additional paid in capital and stated capital accounts of the Company.

The number of shares of the corporation outstanding and entitled to vote on an admendment
to the articles of Incorporation is 4,306,559; that the said charges and amendment have
been consented to and approved by majority vote of stockholders holding at least a majority
of each class of stock outstanding and entitled to vote thereon.

MAY ) 1 1999
Dated this day of May, 1999

/‘%&7@&

Alfonso Guerrero, Secretary *
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United Mexican States
Federal District
City of Mexico
Embassy of the United
States of America

23
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County of )

State of

i MAY 11 1899 =
On this day of May, 1999, personally appeared before me, a Notary Public, -
Bernardo Quintana and Alfonso Guerrero, who acknowledeged that they executed the =
above instrument. **Affiants acknowledges that they are, but . theyare: not known
by me to be the President and the Secretary of PMI Counstruction Group. ' i
\'W,Q——“'Q: d’&\\ z :
~  Notary Public , !
MELISSA J. KEHOE =
.Consul .
PRISIDENTIAL 'cémmss\om ARE PERMANENT =
- |
- |
- |
|
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STATE OF NEVADA
FEB 26,1398

OF

no Q& Bltp=d7 INTRAZONE, lNC. _

DERN HELLER, SECRETARY OF STAE
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Pursuant to the provisions of Section 92A.200, of the Nevada Revised Statutes, the

followi;ig Certificate of Merger is hereby submitted by Intrazone, Inc. a Nevada corporation (the

"Company 2"):

1. On the j_%ay of %@@é&%__‘ 1997, Company 2 entered into an
agreement consisting of a plan of merger (the "Agreement") to merge Intrazone, Inc., a
corporation organized under the laws of thg state of Delaware ("Company 1"), with and into
Company 2, with Company 2 being the surviving corporation (the "Merger") and whereby each
share of Company 1's common stock currently issued and outstanding on the effective date of the
Merger shall, by action_ of the Merger and without any action on the part of the holder thereof,
automatically be converted into one share of the authorized but préviously unissued common
stock of Company 2, par value of $.001 per share; and whereby the one share of Company 2's
common stock currently issued and outstanding will be surrendered to the surviving corporation
for the purpose of being cancelled on its corporate records. The sole purpdse of the Merger is
to change the domicile of Company 1 from the state of Delaware to the state of Nevada.

1997, by unanimous consent of the Board of Directors of

Company 2 and by unanimous written consent by Company 2's sole shareholder, Company 2 has

taken all necessary action to enter into the Plan of Merger ("Agresment") and to effect the

Merger with Company 1. At the time of the action, Company 2 had issued and outstanding -1-




. _GOUNTY GF_ S )____.__ i e e

sh;re of common stock. By written ccnsent, the '-I- share voted for the pré)posal to enter into
the Agreement and eifect the Merger with Company 1.

3. The Agreement was approved and adopted by the unanimous consent of the
shareholders of Company 2, and was approved and adopted by more than fifty percent (50%) of
the oustanding and issued shares of Company 1.

4, There is no need to amend the Articles of Incorporation of the surviving Company
2 at this time to effect the Agreement or Plan of Merger.

6. A copy of the complete Agreement is on file at the principal place of business of
Company 2 and will be furnished by Company 2, upon request and without cost, to any
shareholder or owner of any corporation party to the Merger.

DATED this /ﬁlﬁay of gm . 1997,

Company 1, Company 2
Intrazone, Inc., incorporated under Intrazone, Inc., incorporated under
the laws of the State of Delaware the laws of the State of Nevada

¢
By:éfﬁgv é»a-«m By: réj; Zd.‘ lfi&#
Its: Presiflent 7 Its: Presidenit

By%ﬁ«//w By%ﬁ«_,é"‘-w

7

Its: Secretary Its: Secretary

STATE OF )
. 8S.

THE UNDERSIGNED, the President and Secretary respectively of Intrazone, Inc., a
corporation organized and existing under the laws of the State of Nevada ("Company 2"), do
hereby certify that by unanimous written consent of the shareholders of said corporation, the
Agreement relating to the Merger with Intrazone, Inc., a Delaware corporation, (*Company 1")
was duly and unanimously ratified and authorized by one (1) share of the one (1) share of said




Company 2's common stock issued and outstanding. The Undersigned further certify that the
foregoing correctly sets forth the Merger approved by the shareholders and correctly states the
date of adoption thereof, the number of shares outstanding, the number of shares voted for and
the number of shares voted against such proposal.

ol Loy

Lenore ‘(’a?ﬁ’,‘amp, President

P

Lenor& Van Camp, Secretary

SUBSCRIBED AND SWORN to before me this _/Gday of 4&%‘____) 1997.

My Commission Expires: | L A a/u«
NOTARY PUBLIC

M AY, [ G S | Residing at: _ R LR :05

STATE OF Causegepimd )

. 88
COUNTY OF lgs Avtew)

THE UNDERSIGNED, the President and Secretary respectively of Intrazone, Inc., a
corporation organized and existing under the laws of the State of Delaware ("Company 1"),do
hereby certify that at 2 Special Meeting of Shareholders of said corporation properly called on

>/re , 1997, the Board of Directors was empowered to proceed with the Agreement
relating to the Merger of Commpany 1 and Intrazone, Inc., a Nevada corporation, for the purpose
of changing the domicile of Company 1 to Nevada; and such action was duly ratified and
authorized by more than fifty percent (50%) of the outstanding and issued shares of said
corporation, which shares were properly represented and voted at said Meeting. Also that said
Meeting was held pursuant to a resolution of the Board of Directors setting forth the intent of the
Merger and that written notice of said Special Meeting setting forth the proposal was given by
first class mail to each shareholder of record entitled to vote thereon at least twenty (20) days
prior to the holding of the Meeting. The Undersigned further certify that the foregoing correctly

sets-forth -the-Merger -approved-by-the-shareholders and correctly states the date of-adoption———~——~———~——

thereof, the number of shares outstanding, the number of shares voted for and the number of

shares voted against such proposal.

Lenore Var C(’amp, President

Sl o

Lenéfe Van Camp, Secretary 7

i




I, a notary public, do hereby certify that on this ﬁ%y of Fispewary ,

1997, personally appeared before me Lenore Van Camp, who, being by me first duly swomn,

" subscribed to and declared that she is the President and Secretary of Company 1, and that she

signed the foregoing document as President and Secretary of said corporation and that the
statements: contained therein are true.

My Commission Expires: : (U (PR A\,ﬁ/\"«t

NOTARY PUBLIC o
ﬂﬁ)ﬁ (=== Residing at: QU RBANK

Gap/ LOSANGELES
(> My Comm. Expires MAY 14, 199¢

c:\forms\artmerg.new
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The undersigned person, being at least 18 years of age, acting as incorpurator under the
provisions of the Nevada Revised Statutes, Corporation Laws, adopts the following Arncles of

Incorporation.
ARTICLE |
NAME

The name f the corporation is Intrazone, Inc,

LE §
PURPOSZS
The corporation is organized to acquire assets of and with such assets operate Intrazone,
Inc,, and otherwise deal in and with all manner aad types of assets, supplies and equipment, and
to engage in any and all other acts and sctivities related to or in connection with such stated

purposes and to engage in any other lawful act or activity for which corporations 1nay he
organized under the Nevada Revised Statates.

ARTICE 11

CAPYTALIZATE

The corporation is authorized to issue an aggregate of 10,000,000 shares which shall be
designated common shares. The par value of said shares is one tenth of one cent ($0.001).

The board of directors of tl.e corporation may modify or amend the capital structure of
tha corporation on its own initiative without requireinent of a shareholder vote.

K

CLASSES OF STOCK

A statement of the designations and the powers, preferences, and rights, and the
qualifications, limitations, or restrictions thereof, of the shares of stock of each class which the

Corporation shall be authorized to issue, is as follows:

§
-]
s

73




Commen Stock, The Common Stock shall be non-assessable and shall not Heve
cumulative voting rights or pre-emptive rigivs, In addition, the Comrmon Stock shall. hav&the
following powers, preferences, rights, quaiifications, limitations and restrictions; T

4

(1) Holders of Common Stock shall be entitled to receive such di\ddenﬂé; o .
if any, as may be declared from time to time by the Board of Directors; . -~ . ...

{2) After paying all Nabilities of the Corporation, in the ¢vent of 4
voluntary or involuntary liquidation, distribution or sale of assets, dissolution:or: ...
winding up of this Corporation, the holders of the Common Stock shall be entitled . -
to receive all of ihe remaining assets of this C-rporation, tangible and intangible,
of whatever kind available for distribution to stockholders, ratably in proportior.
to the number of shares of the Common Stock held by each;

(3)  Shares of the Common Stock may be issned from time to time as
the Board of Directors shall determine and on such terms and for such
consideration as shall be fixed by the Board of Directors;

(4)  No holder of any of the share of any class or series of stock or of
options, warrazts or other rights to purchase shares of auy class or series of stock
or of other securities of the Corporation shall have any pre-emotive right to
purchase or subscribe for any unissued stock of any class or series of any
additional shares of any class or series to be issued by reascn of any increase of
the authorized capital stock of the Corporation of any class or series, or bonds,
certificates of indebtedness, debentures or other sec:.ities convertible into or
exchiangeable for stock of the Corporation of any class or series, or carrying any
o righit to purchase stock, may be issued and disposed of pursuant to resolation of

the Board of Directors to such person, firms, corporation or associations, whether
such holders or others, and upon such terms as may be deemed advisable by the
Board of Directors n the exercise of its sole discretion.

ARTICLE V
RESIDENT OFFICE AND RESIDENT AGE

The street address of the initia' resident oifice of the corporation is 5250 S. Virginia
Street, Suite 250, Reno, Nevada 89302, The name of the initial resident agem of the
carpoiation at that address is Bridget Robb Peck.

e — — - - - ‘ ARTICLE VI
INITIAL DIRECTOR(S)

The names and addresses of each initial director of the corpocation to serve until the first




shareholder’s meeting at which directors are elected are:

" Lerigre Van Camp 221.W; Al
Joseph H:Brown, CF.A. 21 W
There sBS1l be tvo members of the 'E‘i'zjg'ti- Boardgfnirecf-cbrs. h
ARTICLE VI~ R
PREEMPTIVE RIGHTS

Shareholders of the corporation shall not have preemptive rights to. acquire the
corporation’s unissued shares. '

ARTICLE VINI
DURATION

The Corporation shall continue in existence perpetually urless sooner dissolved according
to law.

ARTICLE IX
BYLAWS

In furtherance and not in limitation of the powers conferred by statute, the Beard of
Dirzctors is expressly authorized to make, after or repeal the Bylaws of the Corporation.

ARTICLE X
MEETINGS AND RECORDS

Meeting of stockholders may be held within or without he State of Nevada, as the
Bylaws may provide. The books of the Corporation may be kept (subject to any provision
contained in the statites) outside the State of Nevada at such place or places as may bz
designated from time to time by the Board of Directors or in the Bylews of the Corporation.

provide.

OIS P TN S N O O S Ay

Elections-of directors-need-not be by written ballot unless-the Bylaws of the Corporationso.




e

i [S.2 and R ification. No person shall have
any personal habnhty to the corporatwn fm damages for a breach of fiduciary duty as an officer
or director. This provision does not eliminate the liability of an officer or director for acts or
omissions which involve intentionai misconduct, fraud or a knowing violation of law, or the
payment of dividends in violation of NRS 78.300.

Eve:y person who was or is a party or is threatened to be made a party to, or is involved
in any action, suit or proceeding, whether civil, cri: ninal, administrative or investigative, by
reason of the fact that he or she or a person of whom he or she is the legal representative is or
was a director or officer of the corporation cr is or w as serving at the requiest of the corporation
as a director or officer of another corporation, or a:- i's representative in the partnership, joint
venture, trust, or other enterprise shall be indemnitied and held harmless to the fullest extent
legally permissible under the laws of the State of Nevada as amended from time to time, against -
all expenses, hablhty, and loss for and including atttnney’s fees, Judgment, fines and amounts
paid or to be paid ia settlement, reasonably incurred or suffered by him in connection therewith.
Snoh right of indemnification shall be a contract which may be enforced in any matter desired
by any person. Such right uf ‘ndemnification shall not be exclusive of any other right which
such dircctors, officers, or representatives may have or hereafter acquire, and without limiting
the generality of such statement, they shall be entitled to the respective rights of indemnification
under any Bylaw, agreement, vote of stockholders, provision of law or otherwise, as well as
their rights under this Article.

Without limiting the application of the {oregoing, the Board of Directors may adopt
Bylaws from time to time with respect to the indemnification to provide at all times the fullest
indemnification permitted by laws of the State of Nevada and may cause the Corporation to
purchase and maintain insurance on behalf of any person who is or was a director, officer,
employee o: agent of the Corpoiation, 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 for any liability asserted against such person and liability and expense: incurred
by him in any such capacity or arising out of such status, whether or not the Corporation has the

authority to indemnify such person.

ARTICLE XIi

AMENDMENT : —

Eacept as set forth herein and in the Nevada Revised Statutes, the Corporation reserves
the right to amend, alter, change or repeal any provision contained in this Certificate of
Incorporation, in the manner now or hereafter prescribed by statue, and all ~ights conferred upon
stockholders are granted subject to this reservation.




No contract or other transacﬁons between this Corporation and -any the_
corporanon shall be sffected by the fact that-a director ot officer of this.Corpos
interest in, or is a director or officer of such fxrm or other corporanon' ALl
individuaily or with others, maybe e patty-to, or may have an interest in, 4
Corporation-or any transaction in which this Corpération is a party-or
person who is now or may become an officer or director of this Corpor
from liubility that he might otherwise obtain in the event such officer:af. director
this Corporation for the benefit of hiniself or any uthet firm or corporationin' which‘h may ] ve
an interest, provided such-officer or director acts in good faith. ; :

ARTICLE XVI
INCORPORATOR
The name and address of the incorporator of the corporation is:

Lenore Van Camp 221 W. Alameda Avenue, Ste. 203
Burbank, CA 91502

DATED this /< day of _}ﬁ&%_ 1997,

z
Lenore’Van Camp
Incorporator

STATE OF CALIFORNIA )
. 85,
COUNTY OF LOS ANGELES )

Subscribed and sworn to before me this _{_‘jﬁaay of Fsprasey , 1997,

He@ A-?c T —
Notary Pubhc o
May, @92 Residing at: R ANVE

My Commuission pxpires:

n
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‘Delaware ...

- The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF "INTRAZONE, INC." AS RECEIVED
AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE THIRTY-FIRST DAY OF
JANUARY, A.D. 1994, AT O O'CLOCK A.M.

CERTIFICATE OF AGREEMENT OF MERGER, FILED THE TWENTY-FOURTH
DAY OF FEBRUARY, A.D. 1994, AT 9 O'CLOCK A.M.

CERTIFICATE OF RENEWAL, FILED THE TENTH DAY OF APRIL, A.D.
1997, AT 9 O'CLOCK A.M.

CERTIFICATE OF MERGER, FILED THE FIFTEENTH DAY OF APRIL,
A.D. 1997, AT 9 O'CLOCK A.M. -

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID CORPORATION, "INTRAZONE, INC.".

EzﬁlhﬂA;Jb ;4:MJ;tA/9%éZ;Md4Lr«J
- Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 4668431

2375334 8100H
DATE: 04-13-06

060350220




STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS ' } Bk - -
FILED 09:00 AM 04/15/1997 ’ !
971071172 — 2375334

CERTIFICATE OF MERGER
OF
INTRAZONE, INC,

Pursuant to the provisions of Title 8, Sections 103 and 252 of the Delaware Code, the following Certificate of Merger is
hereby submitted by Intrazone, Inc. a Delaware corporation (the "Company"):

1 On the 19th day of February, 1997, the Company, incorporated under the laws of the State of Delaware, entered }
into a Plan and Agreement of Merger (the "Agrecment”) for the purpose of merging the Company with and into a corporation ‘
organized and incorporated under the laws of the State of Nevada under the name of Intrazone, Inc. (hercinafter "Intrazonc");

Intrazone, the Nevada corporation, would be the surviving corporation of the merger.
2. Whercby each share of the Company’s common stock currently issued and outstanding on the cffcctive date of

the Merger sh
one sharc of the authorized but previously unissued common stock of Intrazone, par value of $.00] per share; and whereby the
one share of Intrazone, common stock currently issued and outstanding will be surrendered (o the surviving corporation for the
purposc of being canceled on its corporate records. Intrazone will provide payment of cash in licu of the issuance of fractional
shares of Intrazane, the surviving corporation. The sole purpose of the Merger is 10 change the domicile of the Company from

all, by action of the Merger and without any action on the part of the holder thereof, automatically be converted into

the state of Delaware to the state of Nevada.
3. No amendments or changes in the Certificate of Incorporation of cither the State of Delaware or the State of

Nevada are desired. Thus. the Certificate of Incorporation in Nevada of Intrazone, Inc. is hereafler controlling and effective.

4, The merger of the Company and Intrazone was approved, adopted, certificd, executed and acknowledged by both
corporations, the Company and Intrazone. At a Special Meeting of Sharcholders of the Company held on February 19, 1997 (the
"Meeting"), the shareholders ratified the resolution to ¢mpower the Board of Directors to take all necessary and proper corporate
action to relocate the domicile of the Corporation to the Statc of Nevada. The Board of Dircctors thereafter on February 19, 1997,
ratified the shareholder approval and commenced action to cause the creation of Intrazone under the laws of the state of Nevada
and proceeded to execule the Agrecment to merge-out the Company into Intrazone for Lhe sole purpose of changing the domicile

of the Company to the state of Nevada.

5.~  An exccuted copy of the Agreement setting forth the terms of the merger is on file at the principal place of

business of Intrazone, which is located at 221 W. Alameda Avenue, Suite 203, Burbank, California 91502. A cop_\; of the
Agreement will be furnished by Intrazone, on request and without cost, 1o any stockholder of any constituent corporation.

6. Intrazone agress that it may be served with process in the state of Delaware in any proceeding for the enforcement
of any obligation of the Company, including any suit or proceeding to enforce the rights of any sharcholder as determined in
appraisal proceedings pursuant to Title 8, Section 262 of the Delaware Code. The Company and Intrazcne irrevocably appoint

 the Scrctary of Stat of Delaware as its agent to accept service of process in any such suit or proceeding, and a copy of such ‘
process should be mailed to Intrazone, Inc. at 221 W. Alameda Avenue, Suite 203, Burbf;ﬁk: California 1502. T

7. At the time of the Meeting, the Company had issued and outstanding 2,689,017 shares of common stock. There

were 2,041,165 shares represented at the Meeting in person and by proxy. Those shares voting n favor of the proposal were

2,041,165, and thosc shares voling against werc -0-.

DATED this /75" day of April, 1997,




THE UNMDERSIGNED, the President and Secretary respectively of intrazone. Inc., a corporation organized and existing
under the laws of the State of Delaware (the "Corporation™), do hereby certify' that at a Special Meeting of Sharcholders of said
corporative properly called on February 19. 1997, the Board of Directors was empowered to proceed with the Agreement relating
to the Merger of Intrazone, Inc. and Intrazonc, Inc. a Nevada corporation, for the purpose of changing the domicile of the
Corporation to Nevada: and such action was duly ratified and authorized by more than fifty percent (50%) of the outstanding and
issued shares of said Corpoiation, which sharcs were properly represented and voted at said Meeting. Also that said Meeting was
held pursuant to a resolution of Board of Directors setting forth the intent of thc Merger and that written notice of said Special
Mieeting setting forth the proposal was given by first class mail to each shareholder of record entitled to vote thereon at Icast twenty
(20) days prior to the holding of the Mecting. The Undersigned further certify that the foregoing correctly sets forth the Merger
approved by the shareholders and correctly states the date of adoption thercof, the number of shares outstanding, the number of :

shares voted for and the number of shares voted against such proposa( . .
t,‘._.’_ )‘)M {Bexct? . _ L e N ey
Lenore Vaii Camp, President ¥ Lenore Van Camp, Secretary é
T A i SRy SANDRA WHITAKER l
STATE OF CALIFORNIA ) A COMM. & 1058223 = !
85, ] Notaw Public — Colifornia &
COUNTY OF LOS ANGELES LOS ANGELES COUNTY
< 0S ANG ) My Comm. Expires JUL 18, 1969
~° . & §
SUBSCRIBED AND SWORN to beloie me this J.Sday of ——("LLM”—'—'"""‘ 1997
J 1

./ s 3
My Commission Expires: =ff¢éﬂgéfjé%c_é/—fk_: e
NOTARY PUBLIC /% ¢, 7. Geilinfitve.

Residing at* ,Aﬂi—.aefwg{ . "—2-424/ ‘

/

[

i 1s 5 GG
.}f‘v*r-/"."-_". .g,.;.’( 77

THE UNDERRIGNED. the President and Scereian: respeatively of Intrazone. ne.. a corporation organized and existing
cncer the laws of the State of Nevada, do hereby certifs-that by unanimous written consent of the shareholders cf seid corporation,
the Agreement reiating 10 the Merger with lntravone. . lnc. a Dclawars corporation. was duly and. unanimonely. ratified .and
authorized by one (1) share of the one ( 1) share of said Intrazone, Inc.'s common stock issued and outstanding. The Undersigned 1
further certifv that the foregoing correctiy sets forth the Merger approved by the sharehnidars and correctly statos the date of !

adopticr tkerecf. the number of shares outstanding. the number of shares v oied for and the number of shires voied agauist such
provosal o o .
) e (Bt gD L '-'--"'k? /‘/fa’w { St nct? - . .
{ovbre o Cump, Prosidan 4 Lornore Van Camip, Scerclary
STATE OF CALIFORNIA )
38
cou

Ty GF LOS ANGELES }
1957, ‘

e e
|

A , ,u/;:ﬂzm |

Subscribed and sworn to betore me Ling (5_ _day of ! ﬂi@ e

iy Coumission Fxpirs: =t i ;o
o . NOTARY PUBLIC /7 %6 7, CorPuc/ At

‘ I _[(_{_(_?"fc/ o Residimg at: /,/Z:ég_, 2 Cn .

77

SANDRA WHITAKER
COMM. # 1058223 -
Notary Public — Califomia 2

<3 LOS ANGELES COUNTY
My Comm. Expires JUL 18, 1999




~agreements-herein contained, and for the purpose of setiing 10
f Bullhoad o be converted into shares

STATE OF DELAWARE
 3ETARY OF STATE

944028310 - 2375334

PLAN OF MERGER

entered into this 3157 day of January, 1994, by and

*Intrazone”). and Bullhcad Exploration, Inc., a Utah
"Constituent

THIS PLAN OF MERGER is made and
between Intrazone, Inc., 4 Delawarc corporation (
corporation ("Bullhead™), such corporations heing hereimafter collectively referred to as the
Corporations.”

RECITALS

WHEREAS, Intrazone is a recently organized corporation duly organized and cxisting under the
laws of the state of Delaware, having an authorized capital of 10,000,000 shares of common stock, par
value $0.001 per share (the "Common Stock of Intrazone"), only 500 of which shares are issued and
outstanding as of the date hereof and owned; and 105,000 shares of preferred stack, par value $0.001 per
share, none of which are presently issued and outstanding as of the dae hercof, but which have been
reserved for issuance to the sharcholders of P.G. Entertainment, Ltd., a California corporation ("PGE"),
pursuant to the terms of an Exchange Agreement between Bullhead and PGE dated January . 1994 (the

"Exhange Agreement); and
nized and existing under the laws of the state of

f common stock, par value $0.001 per share (the
nd outstanding as of the date hercof;

WHEREAS, Bullhead is a corporation duly orga
Utah, having an authorized capital of 50,000,000 shares ©
»Common Stock of Bullhead"), of which 1,348,837 shares arc issued a
and

WHEREAS, the respective hoards of directors of Intrazone and Bullhead have each duly approved
this Plan of Morger (the "Plan”) providing for the merger of Bulthead with and into Intrazone with
Intrazone as the surviving corporation as authorized by the statuies of the states of Delaware and Utah,

and
ubsidiary of Bulthcad, and was created for the purpuse

WHEREAS, Intrazone is a wholly-owned s
ah into the state of Dclaware; and

of cffecting a re-ircorporation of Bullhecad from Ut

cen Bullhcad and PGE provides for the acquisition by
f PGE in cxchange for the issuance o the PGE
ne following the reincorporation

WHEREAS, the Exchange Agreement botw
Bullhead of all of the issued and outstanding shares ©

sharcholders of a tofal of 1.798,448 shares of common stock of Intraza!
of Bullhead to the state of Delawarce pursuant to the terms sct forth hercin, and following, a plan of

recapitalization wherchy the issued and outstanding common stock of Bullhead will be reverse split on
a one—for~three basis, simultancously with this merger, so that the present Bullhcad shareholders will
receive one share of Intrazone common stock of Intrazone, par value $0.001 per share, for each three
shares of Bullhcad common stock now held, and the 1,348,837 shares of Bullhcad common stock presently
issucd and outstanding will be reduced to approximately 449 612 shares of Intrazone common stock:

AGREEMENT

f the foregoing premises and the mutual covenants and

NOW, THEREFORE, in consideration o
f setting forth the terms and conditions of said mergec

DIV. N OF CORPORATIONS
FILED 09:00 AM 02/24/1994

-

he shares of Common Stock ©

and the manner and basis of causing t
h other provisjons as are deemed necess

of exchanged Intrazone Stock und sucl ary or desirable. the partics




roval and adoption of this Plan by the requisite

hereto have agreed and do hereby agree, subject to the app
and subject to the conditions hereinafter set

vote of the stockholders of each Constituent Corporation,
forth, as follows:

ARTICLE 1
MERGER AND NAME OF SURVIVING CORPORATION

On the effective date of the merger, Bullhead and Intrazone shall cease to exist separately and
Bullhead shall be merged with and into Intrazone, which is hereby designated as the "Surviving
Corporation," the name of which on and after the effective date of the merger shall be “Intrazone, Inc,"
or such other name as may be available and the parties may agree 10.

ARTICLE 11
TERMS AND CONDITIONS OF MERGER
nditions of the merger are (in addition to those set forth elsewhere in this Plan)

The terms and co
as follows:

(@) On the effective date of the merger:

1) Bullhead shall be merged into Intrazone to form a single corporation, and
Intrazone shall be, and is designated herein as, the Surviving Corporation;

2) the separate existence of Bullhead shall cease;

3) the Surviving Corporation shall have all the rights, privileges, immunities,
and powers and shall be subject to all duties and liabilities of a corporation organized
under the General Corporation Law of the state of Delaware; and

_ 4 the Surviving Corporation shall thereupon and thereafter possess all the
f rights, privileges, immunities, and franchises, of a public as well as of a private nature,
of each of the Constituent Corporations; and all property, real, personal, and mixed, and
al] debts due of whatever account, including subscriptions to shares, and all other chooses
in action, and all and every other interest, of or belonging to or due to each of the
Constituent Corporations, shall be taken and deemed to be transferred to and vested in the
Surviving Corporation without further act or deed; the title to any real estate, or any
interest therein, vested in either Constituent Corporation shall not revert or be in any way
impaired by reason of the merger the Surviving Corporation shall thenceforth be

“responsible and lia
Corporations; any claim existing or action or proceeding pending by or against either of
such Constituent Corporations may be prosecuted as if the merger had not taken place,
or the Surviving Corporation may be substituted in place of either of the Constituent
Corporations; and neither the rights of creditors nor any liens on the property of either of

the Constituent Corporations shall be impaired by the merger.

(b) On the effective date of the merger, the board of directors of the Surviving

ble for-all-the liabilities-and -obligations-of each _of the Constituent




of the members of the board of directors of

Corporation and the members thereof, shall consist
thercafter in accordance with the bylaws of

Intrazone immediately prior to the merger; to serve

the Surviving Corporation and until their respective successors shall have been duly elected and ‘
qualified in accordance with such bylaws and the laws of the state of Delaware. |
\

"~ (¢) On the effective date of the merger, the officers of the Surviving Corporation shall
be the officers of Intrazone immediately prior to the merger, such officers to serve thereafter in
accordance with the bylaws of the Surviving Corporation and until their respective successors shall
have been duly clected and qualified in accordance with such bylaws and the laws of the state of

Delaware.

If on the effective date of the merger, a vacancy shall exist in the board of directors or in any of
the offices of the Surviving Corporation, such vacancy may be filled in the manner provided in the bylaws

of the Surviving Corporation.

ARTICLE I
MANNEER AND BASIS OF CONVERTING SHARES

The manner and basis of converting the shares of Common Stock of Bullhcad into shares of
Intrazone Common Stock (the "Exchanged Intrazone Stock") and the mode of carrying the merger into

cffect are as follows:

(a) Each three shares of the Common Stock of Bullhead outstanding on the effective
date of the merger shall, without any action on the part of the holder thereof, be converted into
one fully-paid and non-assessable restricted share of Exchanged Intrazone Stock, so that the i
1,348,837 outstanding sharcs of Bullhecad Common Stock shall be converted into an aggregate of
approximately 449,612 sharcs of Exchanged Intrazone Stock, which shares of Exchanged Intrazone
Stock shall thercupon be duly and validly issucd and outstanding, fully-paid, and non-assessable
and shall not be liable to any further call, nor shall the holder thereof be liable for any further
After the effective date of the merger, each holder of an

outstanding certificate which prior thereto represented shares of the Common Stock of Bullhead
shall be entitled on surrender thercof to the transfer and exchange agent of Intrazone and on
execution and delivery of a representation letter in & form acceptable to Intrazone, to receive in
exchange therefor a certificate or certificates representing the number of whole shares of
Exchanged Intrazone Stock into which the shares of Common Stock of Bullhead so surrendered
shall have been converted as set forth above, in such denominations and registered in such names
as such holder may request. Until so surrendered, cach such outstanding certificate which, prior
to the effective date of the merger, represented shares of Common Stock of Bullhead shall for all i
- o purposcs evidence the shares of Exchanged Intrazone Stock into-which such shares shallhavebeen
converted; provided, that dividends or other distributions which are payable in respect 1o shares {
of Exchanged Intrazone Stock into which shares of Common Stock of Bullhead shall have been
converted shall be set aside by Intrazone and shall not be paid to holders of certificates
representing such shares of Common Stock of Bullhcad until such certificates shall have been
surrendered in exchange for certificates representing shares of Exchanged Intrazone Stock, and on
such surrender, holders of such shares shatl be entitled to receive such dividends or other

payment with respect thereto.




distributions without interest. Intrazone shall not issue any fractional interest in shares of
Exchanged Intrazone Stock in connection with the aforesaid conversion and the number of shares
of Exchanged Intrazone Stock to which shares of Bullhcad Common Stock shall be converted shall

be rounded to the nearest whole number of shares.

(b) All shares of Exchanged Intrazone Stock into which shares of the Common Stock
of Bullhead shall have been converted pursuant to this Article III shall be issued in full
satisfaction of all rights pertaining to the shares of Common Stock of Bullhead.

(© If any certificate for shares of Exchanged Intrazone Stock is to be issued in a
name other than that in which the certificate surrendered in exchange therefor is registered, it shall
be a condition of the issuance thereof that the certificate so surrendered shall be properly endorsed
and otherwise in proper form for transfer and that the person requesting such exchange pay to
Intrazone or any agent designated by it any transfer or other taxes required by reason of the
issuance of a certificate for shares of common stock of Intrazone in any name other than that of
the registered holder of the certificate surrendered, or establish to the satisfaction of Intrazone or
any agent designated by it that such tax has been paid or is not payable.

ARTICLE 1V
ARTICLES OF INCORPORATION AND BYLAWS

The articles of incorporation of Intrazone shall, on the merger becoming effective, be and

constitute the articles of incorporation of the Surviving Corporation unless and until amended in the

manner provided by law,

¢ shall, on the merger becoming effective, be and constitute the bylaws of

The bylaws of Intrazon
ovided by law.

the Surviving Corporation unless and until amended in the manner pr

ARTICLE V
OTHER PROVISIONS WITH RESPECT TO MERGER

This Plan has been submitted to a vote of a meeting of shareholders of Bullhead in accordance

rements under the Revised Utah Business Corporation Act. Similarly, Bullhead, the sole
is accordance with the requirements of the Delaware
I required acts

with the requi
shareholder of Intrazone, has approved this Plan
Corporation Law.  All required documents shall be executed, filed, and recorded, and al

shall be done in order to accomplish the merger under the provisions of the laws of the states of Delaware
and Utah, subject to the terms and conditions of the Exchange Agreement.




ARTICLE VI

APPROVAL AND EFFECTIVE DATE OF THE MERGER;
MISCELLANEOUS MATTERS
The merger shall become effective when all the following actions shall have been taken:

(a) This Plan shall be authorized, adopted, and approved on behalf of the Constituent
Corporations in accordance with the laws of the states of Delaware and Utah;

®) This Plan, executed and verified in accordance with the laws of the state of
Delaware, shall be filed in the office of the Secretary of State of the state of Delaware, and such
office shall have issued a certificate of merger reflecting such filing; and

© Articles of Merger (with this Plan attached as part thereof), setting forth the
information required by, and exccuted and verified in accordance with, the laws of the state of
Utah, shall be filed in the office of the Secretary of State of the state of Utah, and such office
shall have issued a certificate of merger reflecting such filing.

The date on which such actions are completed and such merger is effective is herein referred to as the

veffective date."

If at any time the Surviving Corporation shall deem or be advised that any further grants,
assignments, confirmations, or assurances arc necessary or desirable to vest, perfect, or confirm title in
the Surviving Corporation, of record or otherwise, to any property of Bullhcad acquired or to be acquired
by, or as a resuit of, the merger, the officers and directors of Bullhead or any of them shall be, and they
hereby are, severally and fully autharized to execute and deliver any and all such deeds, assignments,
confirmations, and assurances and to do all things necessary Or proper so as to best prove, confirm, and
ratify title to such property in the Surviving Corporation and otherwise carry out the purposes of the

merger and the terms of this Plan.
ration, hereby agrees and covenants that from and after the effective

senting sharcholders of Bullhead the amount, if any, to
provisions of scctions 16-10a-1301 ct seq. of the Utah

Intrazone, the Surviving Corpo
date of the merger, it will promptly pay to the dis
which such shareholder shall be entitied under the
Revised Business Corporation Act.

For the convenience of the parties and to facilitate the filing and recording of this Plan, any
number of counterparts hereof may be executed, and each such counterpart shail be deemed to be an
original instrument and all such counterparts together shall be considered one instrument.

This Plan shall be governed by and construcd in accordance with the laws of the states of
Delaware and Utah, as applicable.

This Plan cannot be altered or amended, except pursuant to an instrument in wri'tii'ﬁgéi_gned on
behalf of the parties hercto.




IN WITNESS WHEREOF, each Constituent Corporation has caused this Plan of Merger to be
executed, all as of the date first-above written.

INTRAZONE, INC.,, a Dclaware

Corporation
ATTEST:
¥ g By.C~ —
etary / Luigi Cingolani, Wt
BULLHEAD EXPLORATION, INC., A Utah
Corporation
ATTEST:
pZid /{"“\) By. = s
cretary / Luigi CingolaWdeﬁt

CERTIFICATE OF SECRETARY
INTRAZONE, INC.

1, Harmon Kaslow, secretary of Intrazone, Inc., a Delaware corporation ("Intrazone”), hereby
certify in accordance with the General Corporation Law of the state of Delaware that the Plan of Merger
to which this certificate is attached, after having been first duly signed on behatf of Intrazone and having
If of Bullhead Exploration, Inc., a Utah corporation, was duly approved and adopted
pursuant to section 228 of the General Corporation Law of the state of Delaware by the written consent
of the sole stockholder of said corporation; and that thereby the Plan of Merger was duly adopted as the
act of the sole stockholder of said corporation and is the duly adopted agreement and act of said

been signed on beha

corporation.

"1 have executed this certificate this Z'f'ﬂ' day of January, 1994.

armon Kaslow /

6




EXECUTION AND ACKNOWLEDGEMENT

having been approved by the board of directors of each Constituent
Corporation, and having been adopted separately by the stockholders of each Constituent Corporation
thereto in accordance with the General Corporation Law of the state of Delaware and the Utah Revised
Business Corporation Act, the president and sccretary of Intrazone, Inc., a Delaware corporation, and the
president and secretary of Bullhead Exploration, Inc., 2 Florida corporation, do hereby execute this Plan
of Merger thiszﬂay of January, 1994, declaring and certifying that this is our act and deed and the facts

herein stated are true.

The foregoing Plan of Merger,

INTRAZONE, INC,, a Delaware

Corporation
ATTEST:
el 2 —t
. - By &=
retary Luigi Cingolani,Wu 4
BULLHEAD EXPLORATION, INC.,, a Utah
Corporation
ATTEST:
By..C

Luigi Cingolani, Wnt-' ~
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'STATE OF DELAWARE
\ . : " "RETARY OF STATE
: DIv. N OF CORPORATIONS
FILED 09:00 AM 01/31/1994
944010481 - 2375334

CERTIFICATE OF INCORPORATION
OF
INTRAZONE, INC.

ARTICLE I
NAME
The name of the corporation hereby created shall be INTRAZONE, INC.
ARTICLE I}
DURATION
The Corporation shall continue in existence perpetually unless sooner dissolved according to law.
ARTICLE IIi

PURPOSES

The purposes for which this Corporation is organized:

(2) To conduct, maintain, and operate the business of amusement, entertainment, and recreation
of the public, including financing, producing, furnishing, acquiring, developing, and distributing, selling
and marketing, all types of television, motion picture and computer programming, and to do and transact
any business properly connected with or incidental to any or all of the objects and purposes set forth

above or hereinafter;

otherwise, own, hold, lease, rent, mortgage or othcrwise, to

() To acquire by purchase or
lands and all other property of every kind and

wrade with and deal in real estate, lands and interests in
nature;
.

© To manufacture, use, work, sell and deal in chemicals, biologicals, pharmaceuticals,
electronics and products of all types and also to privileges or rights, owned or hereafter owned by it for
manufacturing, using and vending any device or devices, machine or machines or manufacturing, working

or producing any or all products.

() Ta borrow money and to execute notes and obligations and security contracts therefore,
to lend any of the monies or funds of the Corporation and te take evidence of indebtedness thercfore; and
to negotiate Joans; to carry on 4 general mercantile and merchandise business and to purchase, sell and

deal in such goods, supplies, and merchandise of every kind and naturc;

TTTTTTTT T (e) T To guaranter the payment of dividends or-interest on-any-other-contract-or-obligation of
any corporation Whenever proper or necessary for the business of the Corporation in the judgment of its

directors;




® To do all and everything necessary, suitable, convenient, or proper for the accomplishment
of any of the purposes or the attainment of any one or more of the objects herein enumerated or incidental
to the powers therein named or which shall at any time appear conclusive or expedient for the protection
or benefit of the Corporation, with all the powers hereafter conferred by the laws under which this

Corporation is organized; and

and all other lawful purposes, activities and pursuits, whether similar

® To engage in any
hall have all the powers allowed or permitted by the

or dissimilar to the foregoing, and the Corporation s
Jaws of the State of Delaware.

ARTICLE IV

CAPITALIZATION

have authority to issue an aggregate of 10,105,000 shares, of which
ne tenth of one cent (30.001) par value
lue of one tenth of one cent ($0.001)

The Corporation shall
10,000,000 shares shall be Common Stock having a par value of o
each, and 105,000 shares shall be Preferred Stock having a par va

par value each.

ARTICLE V .

CLASSES OF STOCK

A statement of the designations and the powers, preferences, and rights, and the qualifications,

Jimitations, or restrictions thereof, of the shares of stock of cach
authorized to issue, is as follows:

(a) Preferred Stock.

(1) Voeting Rights. So long as any shares of preferred stock remain
outstanding, each share of preferred stock shall be entitled to twenty (20) votes on any matter voted on
by the shareholders of the Corporation. The holders of preferred stock shall not be entitled to vote as a
class or otherwise on any other matter submitted to the shareholders of the Corporation for a vote, except
to the extent that a vote by such holders is specifically mandated by the provisions o
Corporation Law, as the same may be amended from time to time. '

(2) Conversion into Common Steck. Each share of preferred stock is convertible
into common stock of the Corporation, on a share—for-share basis, at the times, in the manner, and subject
10 the conditions provided in this subsection. Each share of preferred stock may be converted at any time
at the election of the holder on the presentation and surrender of the certificate representing the share, duly

endorsed, with written instructions specifying the number of shares of preferred stock to be converted and

 _______ the name and address of the person to whom the certif icate(s) representing the common stock issuable on

class which the Corporation shall be

f the Delaware

conversion are to be issued at the principal office of the Corporation. Shares of preferred stock held by
any holder shall automatically convert to common stock upon the death of such holder.

(b) Common Stock. The Common Stock shall be non-assessable and shall not have
cumulative voting rights or pre-emptive rights. In addition, the Common Stock shall have the following

powers, preferences, rights, qualifications, limitations and restrictions:

(1) Holders of Common Stock shall be entitled to receive such dividends, if any, as




B

may be declared from time to time by the Board of Dircctors;

the Coporation, in the event of a voluntary or

) After paying all liabilities of
dissolution or winding up of this

involuntary liquidation, distribution or sale of assets,
Corporation, the holders of the Common Stock shall be entitled to receive all of the remaining
assets of this Corporation, tangible and intangible, of whatever kind available for distribution to
stockholders, ratably in proportion to the number of shares of the Common Stock held by each;

f the Common Stock may be issued from time to time as the Board of

(3)  Shares o
h consideration as shall be fixed by the

Directors shall determine and on such terms and for suc
Board of Directors;

“) No holder of any of the shares of any class or series of stock or of options,
warrants or other rights to purchase shares of any class or series of stock or of other securities of
the Corporation shall have any pre-emptive right to purchase or subscribe for any unissued stock
of any class or series of any additional shares of any class or series to be issued by reason of any
increase of the authorized capital stock of the Corporation of any class or series, or bonds,

certificates of indebtedncss, debentures or other securities convertible into or exchangeable for

stock of the Corporation of any class or series, of carrying any rights to purchase stock of any

class or series, but any such unissued stock, additional authorized issue of shares of any class or
series of stock or securities convertible into or exchangeable for stock, or carrying any right to
purchase stock, may be issued and disposcd of pursuant to resolution of the Board of Directors
to such person, firms, corporation or associations, whether such holders or others, and upon such
terms as may be deemed advisable by the Board of Directors in the exercise of its sole discretion.

ARTICLE VI

BYLAWS

In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is

expressly authorized to make, alter or repeal the Bylaws of the Corporation.

ARTICLE VI

MEETINGS AND RECORDS

hout the State of Delaware, as the Bylaws may
ect to any provision contained in the statutes)
be designated from time to time by the Board
£ directors need not be by written ballot

Meeting of stockholders may be held within or wit
provide. The books of the Corporation may be kept (subj
outside the State of Delaware at such piace or places as may
of Directors or in the Bylaws of the Corporation. Elections o
unless_the. B_y_IBLV_S_QLQE@?_.QPIPQQ_“QP...S_Q. P l_'OVid(.‘,.
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ARTICLE VIII
REGISTERED OFFICE AND AGENT

The address of its registered office in the State of Delaware is:

Harvard Business Services, Inc.,
25 Greystone Manor
Lewes, Delaware 19958

ARTICLE IX
REMOVAL OF DIRECTORS

Any director of the Corporation may be removed for cause at any annual or special meeting of
the sharcholders by the same vote as that required to elect a dircctor provided, that such director prior to
his removal shall receive a copy of the charges against him, delivered to him personally or by mail at his
address appearing on the records of the Corporation, at Jeast thirty (30) days prior.to the meeting at which
such removal is to be considered, and such director has an opportunity to be heard on such charges at the
meeting of shareholders of the Corporation at which the question of his removal is to be considered.

ARTICLE X
LIMITATION ON LIABILITY

A director of the Corporation shall have no personal liability to the Corporation or its stockholders
for monetary damages for breach of fiduciary duty as a director, cxcept (a) for any breach of a director's
duty of loyalty to the Corporation or its stockholders, (b) for acts or omissions not in good faith or which
involve intentional misconduct or a knowing violation of law, (c) under section 174 of the General
Corporation Law of Delaware as it may from time to time be amended or any successor provision thereto,
or {d) for any transaction from which a director derived an improper personal benefit.

ARTICLE XI

TAKEOVER STATUTE ELECTION

emed by the provisions of section 203 of

The Corporation hereby expressly elects not to be gov
vision shall not apply to the Corporation.

the General Corporation Law of the state of Delaware, which pro

- _ARTICEE_XII e
INDEMNIFICATION OF OFFICERS AND DIRECTORS

The Corporation shall indemnify any and all persons who may serve or who have served at any

time as director or officers, or who, at the request of the Board of Directors of the Corporation, may serve,

or at any time have served as directors or officers of another corporation in which the Corporation at such
time owned or may own shares of stock, or which it was or may be a creditor, and the respective heirs,
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administrators, successors, and assigns, against any and all expenses, including amounts paid upon.
judgment, counsel fees, and amounts paid in scttlement (before or after suit is commenced), actually or
necessarily by such persons in connection with the defense or scttlement or any claim, action, suit, or
procecding in which they, or any of them, are made parties, or a party, or which may be assessed against
them or any of them, by reason of being or having been directors or officers of the Corporation, or such
other corporation, except in relation to matters as to which any such director or officer of the Corporation,
or such other corporation, or former dircctor or officer shall be adjudged in any action, suit or proceeding
to be liable for his own negligence of misconduct in the performance of his duties. Such indemnification
shall be in addition to any other rights to which those indemnificd may be entitied under any law, by-law,

agreement, vote of stockholders or otherwise.

ARTICLE XIII
AMENDMENT

Except as set forth herein and in the General Corporation Law of the State of Delaware, the
Corporation reserves the right to amend, alter, change or repeal any provision contained in this Certificate
of Incorporation, in thc manncr now or hereafter prescribed by statue, and all rights conferrcd upon
stockholders are granted subject to this reservation.

ARTICLE XVI
OFFICERS' AND DIRECTORS' CONTRACTS

nsactions between this Corporation and any other firm or corporation shall
r officer of this Corporation has an interest in, or is a director or
officer of such firm or other corporation. Any officer or director, individually or with others, may be a
party to, or may have an interest in, any transaction of this Corporation or any transaction in which this
Corporation is a party or has an interest. Each person who is now or may become an officer or director
of this Corporation is hereby relieved from liability that he might othcrwise obtain in the cvent such
officer or dircctor contracts with this Corporation for the benefit of himself or any other firm or
- corporation in which he may have an interest, provided such officer or director acts in good faith.

ARTICLE XV

No contract or other tra
be affected by the fact that a director o

DIRECTORS

all have not less than three (3) nor more than nine (9) directors as determined
and addresses of the persons who are to serve
hich cach shall belong are as

The Corporation sh
from time to time by the Board of Dircctors. The names
as dircctors until the first annual meeting of sharcholders and the class to w

follows:
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