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Part A General Company Information

Item 1 Exact name of the issuer:

Action Products International, Inc. There have been no other names used by the company within
the past five years.

Item 2 Address of the principal executive offices:

3001 W Hallandale Beach Blvd., Suite 313
Pembroke Park, FL 33009

Phone: (866) 793-1110

Fax: (954) 206-0487

Persons responsible for investor relations:

Gary Polistena

Phone: (866) 793-1110
info.apii@yahoo.com

419 Lafayette Street, Second Floor
New York, NY 10003

Item 3 Jurisdiction and date of incorporation:

The company was originally formed in 1977 in New York but relocated to Central Florida and was
incorporated in the State of Florida on May 1, 1981

Part B Share Structure

Common stock
CUSIP: 00492010 4

Trading Symbol: APII.PK

Series A Preferred Stock
No CUSIP and no trading symbol

Item 5 Par value and description of the security:

A. Par Value of Common Shares: $0.001
Par Value of Series A Preferred Shares: $0.001

B. Common or Preferred Stock

1. For common equity, describe any dividend, voting and preemption rights.



Item 6

Common shareowners are entitled to one vote for each share owned. No dividends
have been declared. Owners of common stock have no preemptive rights.

Owners of Series A preferred stock do not have the right to vote on matters that come
before the shareholders. Each share of Series A Preferred stock is convertible into 1.05
shares of common stock. No dividends have been declared on the Series A Preferred
stock.

Describe any other material rights of stockholders.

None

Describe any provision in issuer’s charter or by-laws that would delay, defer or
prevent a change in control of the issuer.

None

The number of shares or total amount of the securities outstanding for each class of

securities authorized.

Provide information for each class of securities authorized. Provide the information (i) as
of the end of the issuer’s most recent fiscal quarter and (ii) as of the end of the issuer’s
last two fiscal years.

For the Year Ending December 31, 2010

Number of Total Number of
Number of Shares Shares Total Number of Beneficial
Authorized Outstanding Public Float Shareholders Shareholders
Common
Stock 25,000,000 9,130,756 4,022,370 978 5
Preferred
Stock 10,000,000 175,000 - 1
Treasury Stock - 141,224 n/a
For the Year Ending December 31, 2011
Number of Total Number of
Number of Shares Shares Total Number of Beneficial
Authorized Outstanding Public Float Shareholders Shareholders

Common
Stock

150,000,000 22,629,312 9,066,558 1019 1



Preferred
Stock

Treasury Stock

50,000,000 175,000 - 1

- 141,244 n/a

The name and address of the transfer agent.

Registrar and Transfer Company

Telephone: (908) 497-2300

Registrar and Transfer Company is registered under the Exchange Act and the regulatory
authority of the transfer agent is the SEC.

Item 7
10 Commerce Drive
Cranford, NJ 07016
Part C Business Information
Item 8 Nature of Business

Business Overview

Action Products International, Inc. is a parent company of small-to-mid-sized businesses that
bring unique products and/or services to the marketplace. Originally incorporated in New York in
1977, the company relocated its operations and state of incorporation to Florida in 1980 and
went public on the NASDAQ stock market in 1984. The company began as a distributor of
education-oriented toys, children’s books, stationery and souvenirs, supplying to museum gift
shops exclusively.

In 1997, the company shifted focus from being a distributor of other manufacturers’ toys, gifts,
souvenirs, promotional premiums and published products towards the development,
establishment and distribution of our own proprietary brands and products. In 2001, the
company shifted to a manufacturer model and licensed products to other entities as a principal
source of income. Historically, the principal source of revenues had been the sale of products to
retailers.

In 2008, the company began restructuring and in 2009 filed a Form 15 with the SEC to be delisted
from the NASDAQ and exited the toy business.

During the second quarter in 2010, the company temporarily relocated the corporate offices to
New York and began its transition into becoming a holding company involved in the management
of wholly owned subsidiaries with a focus on Logistics & Transportation, technology, and the
semiconductor Quality & Testing markets. In February 2012, the Company moved its corporate
offices to Pembroke Park, Florida.

Logistics & Transportation: With industrial production increasing year-over-year, the shortage of
qualified drivers and trusted shipping partners is apparent in mid-markets for local deliveries. As
the economy improves, orders for delivery and logistics increase. We provide foundational
shipping and coordination services between suppliers and destination businesses and
warehouses, and will operate efficiently through cloud based tracking and E-logistics.



Quality and Reliability: The high-tech industry continues to grow at an exponential rate,
consumer and high-tech parts continue to shrink in size and production increases in complexity.
With complex production comes the need to aggressively test components to ensure long-life
and low failure percentages. In addition, quality reductions due to damaged equipment from
natural disasters and disaster forced shut-down of manufacturing facilities has opened up a
market for a significant uptick in demand in this space.

The Company is in the process of completing the acquisition of Core Wafer Systems, Inc., which
is expected to close during the second quarter of 2012. Core Wafer Systems, Inc. creates
proprietary software, software algorithms, and hardware that are used for testing and data
mining of the most commonly used computer hard drives, memory, and magnetics, as well as
other advanced magnetic, semiconductor and nanotechnology-based device components. Core
Wafer’s proprietary technology is capable of performing in-parallel measurements, allowing
customers to test components many times faster than a non-parallel process. Use of Core
Wafer’s proprietary technology ensures that hard drives and other components produced by
leading semiconductor manufacturers leave the factory in a working state after having been
tested and proven. Core Wafer’s technology helps ensure that products are manufactured within
specifications and won't suddenly fail for the end consumer.

As of December 28, 2012, the Company completed the acquisition of Northeast Expedite
Logistics LLC (NEEL). The effective date of the acquisition for accounting purposes is February 15,
2011; as such, NEEL's results for fiscal 2011 are included in the Company’s Consolidated Financial
Statements for the years ended December 31, 2011 and 2010.

1. The form of organization of the issuer.

Action Products International, Inc. is a Florida for-profit corporation

2. The year that the issuer was organized.
1981
3. The issuer’s fiscal year end date.

December 31

4. Whether the issuer has been in bankruptcy, receivership or any similar proceeding.
The Company has never been involved in a bankruptcy, receivership or other similar
proceeding.

5. Any material reclassification, merger, consolidation, or purchase or sale of a

significant amount of assets.

On February 15, 2011, the company began its acquisition of North East Expedite
Logistics LLC., a Delaware limited liability company. The acquisition was completed on
December 28, 2011.

On September 7, 2011, the Company entered into a letter of intent to acquire Local
Printing Associates, LLC, a Nevada corporation. Written termination of the letter of
intent was received on November 1, 2011.

On October 21, 2011, the Company entered into a letter of intent to acquire VizzEco
Inc., a Canadian company. Written notice of termination of the letter of intent was
received on January 31, 2012.



On December 17, 2011, the Company commenced the acquisition of Core Wafer
Systems, Inc., a Nevada corporation (“CWS” or “Core Wafer”). We expect this
acquisition to be completed during the second quarter in 2012.

Any default of the terms of any note, loan, lease or other indebtedness or financing
arrangement requiring the issuer to make payments.

None.

Any change of control.

Change of control of the Company has happened four times over the course of the
Company. The original founders and family of Mr. Ron Kaplan retained control of the
Company until May 2010. In June 2010, the Company elected a new interim CEO and in
November 2010, Mr. Gary Polistena was hired as CEO to assume management and
control over the operations of the Company. Following the resignation of all former
board members, Mr. Polistena was elected as the Company’s sole director in November
2010. On December 26, 2011, the following four individuals were appointed as
additional directors to the board for a one year term: Yong-Hun Kim, Martin Jensen,
Greg Miller and Aziz Ahmad. Mr. Polistena continues as a director and is currently
Chairman of the Board.

Any increase of 10% or more of the same class of outstanding equity securities.

The following issuances as an aggregate resulted in an increase in excess of 10% of the
outstanding common shares of the Company:

Sales of common shares. During the year ended December 31, 2011, the Company
received $258,286 from the sale of 2,066,611 shares of common stock. The Company
did not pay sales commissions for these sales. In July 2011, the Company issued 650,000
shares of common stock valued at $39,000 as compensation to a financial advisor for
services rendered in connection with the sale of the Company’s common stock. The
shares were valued at the closing bid price for the Company’s common stock on July 5,
2011, the date of issuance of the shares sold to the financial advisor per agreement. This
amount was recorded as an offset to additional paid-in capital.

Common stock issued for services to directors and independent consultants. The
Company issued an aggregate of 4.6 million restricted shares of common stock to four
board members and an independent consultant during 2011. The fair value of equity
instruments exchanged for services rendered was taken at the date of issuance. The
shares were valued at $278,000 based on the respective dates of issue and recorded as
operating, sales and administrative expenses in the Consolidated Statement of
Operations for the year ended December 31, 2011. Subsequent to December 31, 2011,
the company issued 2,066,900 shares of restricted common stock for consulting and
other services rendered.

Financing Operations. On January 2, 2012, the Company sold 357,000 shares of
common stock through a private placement at a price of $0.056 per share for a total of
$20,000 to support ongoing company operations. On January 5, 2012, the Company sold
150,000 shares of common stock through a private placement at a price of $0.07 per
share, for a total of $10,500 to support ongoing operations. On January 24, 2012, the
Company sold 1,000,000 shares of common stock through a private placement at a price
of $0.05 per share, for a total of $50,000 to support ongoing operations. On February 8,
2012, the Company sold 300,000 shares of common stock through a private placement



10.

11.

at a price of $0.066 per share, for a total of $20,000 to support ongoing operations. On
February 9, 2012, the Company sold 55,000 shares of common stock through a private
placement at a price of $0.11 per share, for a total of $5,000 to support ongoing
operations. On February 10, 2012, the Company sold 62,500 shares of common stock
through a private placement at a price of $0.08 per share, for a total of $5,000 to
support ongoing operations. On February 12, 2012, the Company sold 90,000 shares of
common stock through a private placement at a price of $0.088 per share, for a total of
$8,000 to support ongoing operations.

Any past, pending or anticipated stock split, stock dividend, recapitalization, merger,
acquisition, spin-off, or reorganization

On December 28, 2011, the Company approved an increase in the number of authorized
shares from 35,000,000 shares to 200,000,000 shares; this was filed with the Florida
Department of State on January 3,2012 and amended on February 21, 2012.

On November 11, 2011, the Company paid a share dividend on its outstanding common
stock, pursuant to which each common stock holder received .05 shares of common
stock for each share they owned, totaling 842,595 shares of common stock.

Any delisting of the issuer’s securities by any securities exchange or deletion from the
OTC Bulletin Board

On April 27, 2009, the Company (trading under the ticker symbol (APII) was delisted
from the NASDAQ due to its filing of a Form 15 with the Securities and Exchange
Commission.

Any legal proceedings that could have a material effect on the issuer’s business

The Company is engaged in various legal proceedings incidental to its normal business
activities, none of which, individually or in the aggregate, are deemed by management
to be a material risk to the company’s financial condition. The Company has recorded a
contingent liability for the value of the claims and judgments which are believed to be
without merit and intends to defend vigorously against each of them.

During 2009, Ronald Kaplan, a former officer and employee of the Company, filed a
complaint in the Circuit Court for the 9" Judicial Circuit in and for Orange County,
Florida against the Company claiming damages exclusive of attorneys’ fees and costs,
for unpaid wages and personal expenses aggregating $75,479.63. On November 9, 2009
the court granted a default judgment on behalf of Ronald Kaplan. The Company believes
this claim is without merit and intends to defend vigorously against it.

On September 28, 2009, Baker, Govern & Baker PA filed a complaint in the Circuit Court
for the 9™ Judicial Circuit in and for Orange County, Florida against the Company
claiming damages, exclusive of attorneys’ fees and costs, for breach of contract
aggregating $28,562.70. On September 17, 2010 the court granted a default judgment
on behalf of Baker, Govern & Baker PA. The Company believes this claim is without
merit and intends to defend vigorously against it.

In April 2009, we received a demand letter from our former CFO, Robert Burrows,
alleging cash and stock compensation due in the amount of approximately $250,000. On
July 27, 2010, the court granted a default judgment in the amount of $431,530.39 on
behalf of Robert Burrows. The Company believes this claim is without merit and intends
to defend vigorously against it.

On December 11, 2008, the Company entered into a Settlement Agreement with
Magsamen Consulting, LLC a consultant of the Company. Upon execution of the



Settlement Agreement the Development Agreement terminated. Pursuant to the
Settlement Agreement, the Company agreed to pay $100,000 to Magsamen and, upon
full payment, the Company and Magsamen would executive general releases. All
amounts owed under the Settlement Agreement have been recorded as liabilities and
charged to expense as of December 31, 2008. In a bench trial on April, 19, 2010, a
judgment was ordered in the Circuit Court for Baltimore County in and for the State of
Maryland against the Company for non-payment of the settlement amount and certain
expenses as provided for in the Settlement Agreement of December 11, 2008 in the
amount of $194,903.31 over a term of two years. The Company retained legal counsel
to resolve the matter and on November 30, 2011 executed and delivered an Installment
Promissory Note and Confession of Judgment (the “Note”) to Magsamen. As of the date
hereof, the Company is current with the required payments under the terms of the
Note.

In June 2008, Debra Rutledge, Eric Rutledge & Jeanne Moore v. Action Products
International, Inc., Action Toys, Inc., Action Healthcare Products, Inc., Curiosity Kits, Inc.,
Warren Kaplan and Judith Kaplan, Case No. 6:09-cv-1245-0rl-35GJK in the United States
Middle District Court, District of Florida, Orlando Division. This is a default judgment in
the amount of approximately $30,000. Plaintiffs allege a breach by the Company of an
oral contract and claim damages for failure to pay minimum wages, breach of contract,
back pay with benefits and penalties for COBRA and ARRA violations. On June 28, 2008,
the Company obtained legal counsel and filed its answer to the complaint; however,
counsel for the Company was later allowed to withdraw and a default judgment was
entered on October 7, 2010. In 2011, under the direction of the Company’s CEQ, the
Company retained legal counsel to defend the Company against the claim and to have
the judgment vacated. On November 17, 2011 the Company presented an offer of
settlement to the Plaintiffs in the approximate amount of $30,000 plus attorney’s fees.
The Company’s management is confident that the Plaintiffs will accept the offer.

Business of Issuer

1. The issuer’s primary and secondary SIC codes
551114 — Holding companies that manage
541511 — Software development and sales
484120 — Trucking

2. If the issuer has never conducted operations, is in the Development stage, or is
currently conducting operations
The Company is currently conducting operations.

3. Whether the issuer is or has at any time been a “shell company”
We are not currently a shell company and believe that we have not been a shell

company; however, due to possible impairment of our primary non-cash asset (our
warehouse, which we have determined has a market value in excess of $800,000) as a
result of wrongful possession and control by prior management following our exit from
the toy business, we may be deemed to have been a “shell” pursuant to certain
regulatory standards from the time of our completion of exit from the toy business until
our completion of the acquisition of Northeast Expedite Logistics in December 2011.



Item 9

Names of any parent, subsidiary, or affiliate of the issuer and its business purpose,
method of operations, its ownership, and whether it is included in the financial
statements attached to this disclosure statement.

The Company has no parent company.

Northeast Logistics Expedite Logistics LLC is a wholly owned subsidiary engaged in the
transportation and logistics sector and is included in the Consolidated Financial
Statements of the issuer.

The Company is currently in the process of acquiring Core Wafer Systems, a developer
and manufacturer of testing equipment and software for hard drives, memory,
magnetics and other advanced semiconductor and nanotechnology-based device
components. On December 17, 2011, the Company entered into a Letter of Intent to
acquire Core Wafer Systems Core Wafer’s proprietary software and hardware systems
are used in the testing and data mining of today's most commonly used hard drives,
memory, magnetics and other advanced semiconductor and nanotechnology-based
device components. CWS has not been included in the Company’s Consolidated
Financial Statements at this time. We expect the acquisition to be completed during the
second quarter of 2012.

Effect of existing or probable government regulation on the business.
None

Estimate of the amount spent during each of the last two fiscal years on research and
development activities, and the extent to which the cost of such activities are borne
directly by customers.

None

Costs and effects of compliance with environmental laws (federal, state and local).

Not applicable

Number of total employees and number of full-time employees.

The current number of full time Company employees is (8) eight; six of which are
currently classified as 1099 employees.

The nature of products or services offered.

1.

The issuer, Action Products International, Inc. is a now a parent holding company of
wholly-owned subsidiaries with a focus on logistics and transportation, technology and
the semiconductor quality & testing markets.

Northeast Expedite and Logistics (NEEL) is a provider of local and regional logistics
services. The Company’s customers include retail and wholesale, electronics and
manufacturing companies around the world. With industrial production increasing
year-over-year, the shortage of qualified drivers and trusted shipping partners is
apparent in mid-markets for local deliveries. As the economy improves, orders for
delivery and logistics increase. We provide foundational shipping and coordination
services between suppliers and destination businesses and warehouses, and we operate
efficiently through cloud based tracking and E-logistics.



Item 10

Core Wafer Systems, Inc. (CWS) builds advanced testing solutions for engineering and
manufacturing to verify devices are being made correctly. Reliability tests are used to
predict when the device will fail during usage, and Characterization tests are used to
verify the manufacturing operation is building the device according to the recipe. CWS
has two business units:

a) Traditional Software solutions for the traditional semiconductor manufacturers of
computer chips and circuits run either on HP/ Agilent high volume manufacturing
testers, mixed-instrumentation, or custom hardware.

b) Magnetic System Testers (MTS) for magnetic devices like disc heads, Magnetic MEM,
Magnetic sensors, etc. The systems are integrated CWS software and some CWS
propriety hardware.

CWS is the only reliability solution for manufacturers using Agilent testers (Agilent has
95% market share) and has been profitable since 2001.

Distribution methods of the products or services

The Company markets its services through a combination of direct sales, telemarketing and trade

shows.

Status of any publicly announced new products or services

Core Wafer has announced upgrades for their PDQ-WARp and PDQ-WLR product lines in its
semiconductor business. These products will be announced at an industry conference in March
2012 and are expected to be available on the first of June, 2012.

Sources of availability of raw materials and names of principal suppliers.

No raw materials are used in the manufacturing processes.

Dependence on one or a few major customers.

The Company is not dependent on one or a few major Customers.

Patents, trademarks, licenses, franchises, concessions, royalty agreements or labor contracts,

including their duration.

None.

Need for any government approval or principal products or services and the status of any

requested government approvals.

All transportation assets of NEEL are registered with United States Department of
Transportation.

The nature and extent of the issuer’s facilities.

Describe the assets, properties, or facilities of the issuer, give the location of the principal plants
and other property of the issuer and describe the condition of the properties. If the issuer does



Part D

not have complete ownership or control of the property, describe the limitations on the
ownership.

Fixed assets are comprised of furniture and fixtures, computer equipment and purchased
software and are stated at cost and depreciated using the straight-line method, over the

estimated useful lives of the various classes of assets, as follows:

Furniture, fixtures and equipment
Computers and purchased software

Major categories of property and equipment are as follows:

The issuer owns a warehouse building located in Ocala, Florida. Concurrently with the winding
down of the company’s toy business, previous management took control of the warehouse and
the company believes such action was unlawful.

Trucks, trailers and major equipment which are housed at the facilities described below.

If the issuer leases any assets, properties, or facilities, clearly describe them as above and the
terms of their leases.

The Company currently leases multiple locations of mixed use space to conduct their operations;
it also utilizes, free of charge, additional storage space for its trucks and trailers at a major

customer location.

Management Structure and Financial Information

Item 11

The name of the chief executive officer, members of the board of directors, as well as control
persons.

Officers and Directors

1. Chief Executive Officer and Chairman of the Board:

Gary Polistena

Chief Executive Officer

419 Lafayette Street, Second Floor
New York, NY 10003

Employment History:

Gary Polistena has served as Chief Executive Officer and Chairman since November,
2010. Mr. Polistena was initially trained as a specialist in microwave communication
technology in the United States Marine Corps. He was later part of the Marine Corps
Readiness & Acceptance Team, which was responsible for overseeing the logistics,
testing, maintenance, and quality control of the 2nd Marine Divisions Maritime Pre-
Positioning Force equipment. He received an honorable discharge from the USMC 1999.
He remained within the telecommunications industry where he oversaw several large
scale projects and network launches. In 1999 he joined with start-up Teligent Inc.,
Where he served the Orlando Market Lead until 2001, responsible for the build-out,
design, and implementation of a beta-customer point to multi-point wireless network.
From 2001- 2007 he continued in the wireless industry as a consultant to T-Mobile, for
the expansion of the New York market. His position was as a Project Design Engineer,



responsible for the design, logistics, management, and quality control of the largest
single year market build-out in that company’s history. In 2008 he joined metroPCS as a
Project Manager and played an integral part in the largest single market launch in
wireless history. Mr. Polistena has also owned a restaurant and is the President of GP
Consulting.

Board Memberships and other affiliates:
Mr. Polistena does not serve on the Board of any other company.

Compensation by the issuer:
$120,000 per year

2,000,000 shares of common stock
1,000,000 shares of Preferred stock

Number and class of the issuer’s securities beneficially owned by each such person:

As of February 26, 2012, the Company’s CEO owned 2,476,070 shares of common stock
which represented 9.1 % of common shares outstanding

Chief Financial Officer:

Teresa McWilliams
9642 Ridgecrest Court
Davie, FL 33328

Employment History:

Teresa McWilliams has served as Chief Financial Officer since June, 2011. Ms.
McWilliams is a formally trained Accountant who spent her early career at Merrill Lynch.
She initially served as Accounting and Operations Manager, followed by corporate
controller, and then CFO while living in Washington. Upon moving to Florida she
remained in the accounting fields and applied her skills as a Sr. Accounting consultant.
Over the next ten years, she worked for both private and public clients to prepare and
file IPQ's, handle completion of mergers and acquisitions, and taking on responsibility
for the overall financial strategy of a corporation. Throughout her recent history, she
has had the position of Chief Financial Officer for three publicly traded companies,
including Next One Interactive, American Scientific Resources, and now Action Products
International Inc. In addition to her duties as CFO, Teresa serves as associate pastor and
often spends her spare time performing community outreach within her church family.

Board Memberships and other affiliates:
Current Chairman of the Board of Directors of Camp Nebo, Inc.
Former board member of American Scientific Resources, Inc.

Compensation by the issuer:
$120,000 per year

1,000,000 shares of common stock
500,000 shares of Preferred stock

Number and class of the issuer’s securities beneficially owned by each such person:

As of February 26, 2012, the Company’s CFO owned 762,500 shares of the issuer’s
common stock which represented 2.8 % of common shares outstanding.



Item 12

Legal/Disciplinary History

Have any of the foregoing persons, in the past 5 years, been the subject of:

1. A conviction in a criminal proceeding or named as a defendant in a pending criminal
proceeding.
No

2. The entry of an order, judgment, or decree, not subsequently reversed, suspended or

vacated, by a court of competent jurisdiction that permanently or temporarily
enjoined, barred, suspended or otherwise limited such person’s involvement in any
type of business, securities, commodities, or banding activities.

No
3. A finding or judgment which has not been reversed, suspended, or vacated.
No
4. The entry of an order by a self-regulatory organization that permanently or

temporarily barred suspended or otherwise limited such person’s involvement in any
type of business or securities activities.

No

Disclosure of Family Relationships

None

Disclosure of Related Party Transactions

On March 26, 2010 the Company’s wholly owned subsidiary, Northeast Expedite Logistics, LLC
(NEEL) entered into a Promissory Note (Note 3) for various cash advances received from A.J
Leasing totaling $114,200 with interest at the rate of 20%. One of the principals of A.J. Leasing is
an employee of NEEL and both principals of A.J. Leasing are shareholders of the Company.

Disclosure of Conflicts of Interest

Describe any conflicts of interest. Describe the circumstances, parties involved and mitigating
factors for any executive officer or director with competing professional or personal interests.

None

Financial information for the issuer’s most recent fiscal period

1) Balance Sheet - Appendix A

2) Statement of Income — Appendix A

3) Statement of Cash Flows — Appendix A

4) Statement of changes in stockholders’ equity — Appendix A
5) Financial Notes — Appendix A

6) Audit Letter — unaudited



Item 13

Item 14

Item 15

Similar financial information for such part of the two preceding fiscal years as the issuer or its
predecessor has been in existence.

Same as above.

Beneficial Owners

Provide a list of the name, address and shareholdings of all persons owning more than 5% of any
class of the issuer’s equity securities.

Gary Polistena  9.1%
419 Lafayette Street, Second Floor
New York, NY 10003

The name, address, phone number, and email address of each of the following outside
providers that advise the issuer on matters relating to the operations, business development
and disclosure:

1. Investment Banker
None

2. Promoters
None

3. Counsel

Diane Bodenstein

Law Offices of Diane L. Bodenstein, Esq.
444 East 82nd Street, Ste 4P

New York, NY 10028

Tel: (212) 517-9153

Fax: (646) 558-0309

Email: nysecid@gmail.com

4. Accountant - the information shall clearly (i) describe if an outside accountant provides
audit or review services, (ii) state the work done by the outside accountant and (iii)
describe the responsibilities of the accountant and the responsibilities of management
(i.e. who audits, prepares or reviews the issuer’s financial statements, etc.). The
information shall include the accountant’s phone number and email address and a
description of the accountant’s licensing and qualifications to perform such duties on
behalf of the issuer.

TO BE DETERMINED

5. Public Relations Consultant

GLX - The Global Listing Exchange
524 Datura Street, Suite 116

West Palm Beach, FL 33401
(310)925-9976

info@glx.co

http://www.glx.co




Item 16

A.

Investor Relations Contact

Gary Polistena
419 Lafayette Street, Second Floor
New York, NY 10003

Any other advisor(s) that assisted, advised, prepared or provided information with
respect to this disclosure statement - the information shall include the telephone

number and email address of each advisor.

None

Management’s Discussion and Analysis or Plan of Operation

Plan of Operation

Describe the issuer’s plan of operation for the next 12 months

i. Summary of any Product Initiatives

Action Products expects to complete the acquisition of Core Wafer Systems, Inc. and
strive to grow the company by acquiring the capital necessary for Core Wafer to
complete some major initiatives in the silicon and magnetics testing field. These
initiatives will result in an increase in earnings through new products lines and added
customers. Over the next 12 months we plan to streamline and automate the
operations of North East Logistics, moving away from the traditional terminal and paper
system of tracking, to a fully cloud based supply chain technology solution. This will
increase productivity while optimizing profits, allowing for continued growth and
expansion. Additionally, we will upgrade our existing equipment to meet current DOT
standards and acquire additional vehicles to take advantage of additional business from
current customers whose demands we presently do not have sufficient equipment to
satisfy. We will also continue seek to add additional assets and revenue streams through
the acquisition of additional small to mid-size companies within the technology sector
that have a synergistic relationship with our existing lines of business.

ii. Discuss how long the issuer can satisfy its cash requirements and whether it will
have to raise additional funds in the next 12 months

We are funded into first quarter of 2012, but will require raising additional capital in the
next 2-4 months via private placements or other sales of equity and/or debt securities.

iii. Summary of any product research and development that the issuer will perform for
the term of the plan

None
iv. Any expected purchase or sale of plant and significant equipment
None

v. Any expected significant changes in the number of employees



As the Company grows and makes additional acquisitions over the next year, the
number of employees is expected to grow along with it. We anticipate that we will be at
20 employees by the end of third quarter 2012.

vi. Summary of the Sales and Marketing activities
Sales and marketing is targeted strictly toward our existing customer base for the next

several months. Additional sales and marketing is planned for business expansion
beginning second quarter 2012.

Management’s Discussion and Analysis of Financial Condition and Results of Operations

Critical Accounting Policies

Going concern

The Company prepares its financial statements assuming that the Company will continue as a
going concern. The Company has operating and liquidity concerns, current liabilities exceeded
current assets by $622,769 at December 31, 2011, has reported a net loss of $651,326 and used
net cash of $498,609 in operations during 2011. These conditions raise substantial doubt about
the Company's ability to continue as a going concern. The financial statements do not include
any adjustments to reflect the possible future effects on the recoverability and classification of
assets or the amounts and classification of liabilities that may result from the outcome of these
uncertainties.

The Company’s continued existence is dependent upon its ability to successfully execute its
business plan. The financial statements do not include any adjustments to reflect the possible
future effects on the recoverability and classification of liabilities that may result from the
outcome of this uncertainty. During 2012 the Company intends to continue to raise financing for
the purpose of funding operating expenses.

However, there can be no assurance that the raising of future equity will be successful and that
the Company’s anticipated financing will be available in the future, at terms satisfactory to the
Company. Failure to achieve the equity and financing at satisfactory terms and amounts could
have a material adverse effect on the Company’s ability to continue as a going concern. The
financial statements do not include any adjustments that might result from the outcome of this
uncertainty.

Use of estimates

The preparation of financial statements in conformity with accounting principles generally
accepted in the United States of America requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the financial statements and the reported amounts
of revenues and expenses during the reporting period. Actual results could differ from those
estimates.



Accounts receivable

Accounts receivable are stated at net realizable value. Management provides for uncollectible
amounts through a charge to earnings and a credit to an allowance for doubtful accounts based
on its assessment of the current status of individual accounts and historical collection
information. Balances that are deemed uncollectible after management has used reasonable
collection efforts are written off through a charge to the allowance and a credit to accounts
receivable. As such, the Company did not record any allowance for doubtful accounts at
December 31, 2011 and 2010. The Company does not require collateral to support customer
receivables.

Revenue recognition

The Company recognizes revenues in accordance with the guidance in the Securities and
Exchange Commission (“SEC”) Staff Accounting Bulletin (“SAB”) No. 104. Revenue is recognized
when persuasive evidence of an arrangement exists, when the selling price is fixed or
determinable, when delivery occurs and when collection is probable. The Company recognizes
product sales revenue when products are shipped or ownership has transferred and royalties as
they are earned.

Year Ended December 31, 2011

For the year ended December 31, 2011, we had revenue of $712,231 with $399,315 in cost of
goods sold. Expenses for the year ended December 31, 2011 totaled $964,242 resulting in a net
loss of $651,326.

Operating expenses for the year ended December 31, 2011 of $964,242 are comprised of
consulting fees of $218,435, accounting and legal fees of $48,237, salaries and wages of
$300,973, rent of $62,844, depreciation of $148,355, and other general and administrative
expenses of $185,398.

Year Ended December 31, 2010

For the year ended December 31, 2010, we had income of $1,481,421 with a cost of sales of
$1,048,072. Expenses for the year ended December 31, 2010 totaled $855,475 resulting in a net
loss of $422,126.

Operating expenses for the year ended December 31, 2010 of $855,475 are comprised of
consulting fees of $180,000, accounting and legal fees of $0, salaries and wages of $182,258, rent
of $26,085, depreciation of $172,039, and other general and administrative expenses of
$295,093.

Capital Resources and Liquidity

As of December 31, 2011, we had cash of $16,984 as compared to cash of $34,170 as of
December 31, 2010. Net cash used in operating activities totaled $498,609 and $713,897 for the
years ended December 31, 2011 and 2010, respectively. Net cash provided by financing activities



totaled $33,333 and $12,500 for the years ended December 31, 2011 and 2010, respectively
which resulted from cash received for common stock purchased through private placement.

In order for us to execute our business plan we will need to raise at least $5,000,000 in debt or
equity or a combination of both debt and equity. The funds are needed for purchasing and or
updating transportation vehicles, paying manufacturing costs for additional testing equipment,
sales and marketing and working capital. There can be no assurance that we will be able to raise
the funds needed to execute our business plan.

If we are unable to satisfy our cash requirements we may be unable to proceed with our plan of
operations. We do not anticipate the purchase or sale of any significant equipment. The
foregoing represents our best estimate of our cash needs based on current planning and
business conditions. In the event we are not successful in reaching our initial revenue targets,
additional funds may be required, and we may not be able to proceed with our business plan for
the development and marketing of our core services. Should this occur, we will suspend or cease
operations.

We anticipate that depending on market conditions and our plan of operations, we may incur
operating losses in the foreseeable future. Therefore, management has raised substantial doubt
about our ability to continue as a going concern.

C. Off-Balance Sheet Arrangements

None
Part E Issuance History
Item 17 List of securities offerings and shares issued for services in the past two years.

List below any events, in chronological order, that resulted in changes in total shares outstanding
by the issuer (1) within the two-year period ending on the last day of the issuer’s most recent
fiscal year and (2) since the last day of the issuer’s most recent fiscal year.

DATE SHARES DESCRIPTION

12/20/10 | 3,000,000 Issued to Director

01/01/11 | 800,000 Issued to Consultant for services rendered

01/01/11 | 500,000 Issued to Consultant for services rendered

05/25/11 | 400,000 Issued to Consultant for services rendered

05/25/11 | 100,000 Issued to Consultant for services rendered

06/17/11 | 1,000,000 Issued to Consultant for services rendered

06/30/11 | 250,000 Issued to employees as compensation

06/30/11 | 2,000,000 Issued to Board member for compensation

07/04/11 | 100,000 Issued to Consultant for services rendered

07/04/11 | 650,000 Issued to Consultant for services rendered

07/04/11 | 600,000 Issued to Consultant for services rendered

07/29/11 | 200,000 Issued to Consultant for services rendered

08/12/11 | 150,000 Issued to Consultant for services rendered

09/09/11 1,111,111 Issued in Private Placement to finance company operations

10/30/11 | 250,000 Issued to employees as compensation

11/06/11 | 150,000 Issued to Consultant for services rendered




11/06/11 | 100,000 Issued to Consultant for services rendered

12/20/11 | 250,000 Issued in Private Placement to finance company operations

12/27/11 | 55,500 Issued in Private Placement to finance company operations

12/27/11 | 250,000 Issued in Private Placement to finance company operations

12/27/11 | 400,000 Issued in Private Placement to finance company operations

12/29/11 | 250,000 Issued to employees as compensation

12/29/11 300,000 Issued to Consultant for services rendered

12/29/11 | 200,000 Issued to Consultant for services rendered

12/29/11 | 1,250,000 Issued to acquire NEEL a wholly owned subsidiary

12/30/11 | 369,350 Issued to Executive/Director in settlement of short term debt

01/04/12 | 357,000 Issued in Private Placement to finance company operations

01/06/12 | 150,000 Issued in Private Placement to finance company operations

01/12/12 | 500,000 Issued in Private Placement to finance company operations

01/25/12 1,000,000 Issued in Private Placement to finance company operations

01/30/12 | 600,000 Issued to Consultant for services rendered

01/30/12 | 100,000 Issued to Consultant for services rendered

01/30/12 | 50,000 Issued to Consultant for services rendered

02/03/12 | 200,000 Issued to Consultant for services rendered

02/09/12 | 200,000 Issued to Consultant for services rendered

02/09/12 | 100,000 Issued to Consultant for services rendered

02/12/12 | 500,000 Issued to Board member for compensation

02/12/12 | 50,000 Issued to Board member for compensation

02/12/12 | 266,900 Issued to Board member for compensation

02/15/12 | 56,000 Issued in Private Placement to finance company operations

02/15/12 | 62,500 Issued in Private Placement to finance company operations

02/17/12 | 300,000 Issued in Private Placement to finance company operations
Part F Exhibits

The following exhibits must be either described in or attached to the disclosure statement:

Item 18 Material Contracts
The Company has no existing material contracts that will be required of, or performed by it, that
are not in the normal course of business.

Item 19 Articles of Incorporation and Bylaws.

Attached hereto as Appendix [B] (Articles of Incorporation) and Appendix [C] (Bylaws).

Item 20 Purchases of Equity Securities by the Issuer and Affiliated Purchasers.

By subscription agreement dated December 24, 2011, Gary Polistena purchased 369,650 shares
of common stock in a private placement pursuant to Rule 504 of Regulation D for a purchase
price of $14,786.



Item 21 Issuer's Certifications.

| Gary Polistena, certify that:

1. | have reviewed this annual discloser staterment of Action Prod uets International, Inc.;

2. Based on my knowledge, this disclosure statement does not contain any untrue statement of a
material fact or omit to state a material fact necessary to make the statements made, in light of
the circumstances under which such statements were made, not misleading with respect to the
period covered by this disclosure statement; and

3. Based on my knowledge, the financial statements, and other financial infarmation Included or
incorporated by reference in this disclosure statement, fairly present in all material respects the
financial condition, results of operations and cash flows of the issuer as of, and for, the periods
presented in this disclosure statement,

Date: March 12, 2012

Huwg MM/

Chief ExE-CLHivE u:er




|, Teresa McWilliams, certify that:
1. | have reviewed this annual disclosure statement of Action Products International, Inc.;

2. Based on my knowledge, this disclosure statement does not contain any untrue
statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made,
not misleading with respect to the period covered by this disclosure statement; and

3. Based on my knowledge, the financial statements, and other financial information
included or incorporated by reference in this disclosure statement, fairly present in all
material respects the financial condition, results of operations and cash flows of the issuer
as of, and for, the periods presented in this disclosure statement.

Date: March 12, 2012

Chief Financial Officer
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ACTION PRODUCTS INTERNATIONAL, INC.
CONSOLIDATED BALANCE SHEETS
As of December 31, 2011 and 2010

December 31,
2011

December 31,
2010

(Unaudited)

Current Assets
Cash $16,984
Accounts receivable 13,171
Prepaid expenses and other current assets 316,712
Total current assets 346,867
Other Assets 138,536
Fixed Assets, net 454,078
Total assets $939,481
Current Liabilities
Accounts payable and accrued expenses $ 196,605
Short-term loans and notes payable 14,500
Total current liabilities 211,105
Long Term Notes Payable 740,842
Commitments and Contingencies 547,741
Total Liabilities 1,526,688
Shareholders’ Deficit
Preferred stock, $.001 par value; 50,000,000 and 10,000,000 shares
authorized at December 31, 2011 and 2010, respectively;
175,000 shares issued and outstanding at December 31, 2011 and 2010,
respectively 175
Common stock, $.001 par value; 150,000,000 and 25,000,000 shares
authorized at December 31, 2011 and 2010, respectively; 22,629,312
and 9,130,756 issued and outstanding December 31, 2011 and 2010,
respectively 22,629
Treasury stock, $.001 par value; 141,000 and 241,000 shares authorized
at December 31, 2011 and 2010, respectively (141)
Additional paid-in-capital 12,323,178
Unearned compensation costs (49,246)
Stock Dividend (92,685)
Accumulated deficit (12,791,117)
Total shareholders' deficit (587,207)
Total liabilities and shareholders' equity $939,481

See accompanying notes to consolidated financial statements

(Unaudited)

$34,170

$ 832,452
23,831

856,283
565,642
431,000
1,852,926

175

9,131

(241)
10,818,814
(49,246)

(11,992,025)
(1,213,392)

$ 639,534



ACTION PRODUCTS INTERNATIONAL, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
For the Years Ended December 31, 2011 and 2010

(Unaudited)
December 31,
2011 2010
Gross Sales $712,231 $1,481,421
Cost of Sales 399,315 1,048,072
Net Sales 312,916 433,349
Operating expenses

Marketing and advertising 48,400 5,700
General and administrative 915,842 849,775
Total operating expenses 964,242 855,475
Loss from operations (651,326) (422,126)
Net Loss $ (651,326) $ (422,126)

See accompanying notes to consolidated financial statements



ACTION PRODUCTS INTERNATIONAL, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
For the Years Ended December 31, 2011 and 2010

Cash flows from operating activities:
Netincome (651,326)
Adjustments to reconcile net income (loss)
to net cash used for operating activities:
Depreciation 147,245
Amortization 3,000
Cash provided by (used for):
(Increase) decrease in assets

Accounts receivable (13,172)

Prepaid expenses (296,324)

Other assets (263,248)

Increase (Decrease) in liabilities

Accounts payable (164,025)

Accrued expenses 739,241
Net cash provided by (used in) for operating activities (498,609)
Cash flows from investing activities:

Purchase of property and equipment (42,500)
Net cash provided by (used in) for investing activities: (42,500)
Cash flows from financing activities:

Proceeds from issue of common stock 207,500

Increase in Notes Payable 316,424
Net cash provided by (used in) financing activities 523,924
Netincrease in cash (17,185)
Cash, beginning of year 34,170
Cash, end of year $ 16,985

Non-cash activitites
Share based compensation $ 278,000
Acquisition of Northeast Expedite Logistics, LLC $ 125,000

See accompanying notes to consolidated financial statements



ACTION PRODUCTS INTERNATIONAL, INC.

STATEMENT OF CHANGES IN SHAREHOLDERS’ EQUITY
For the years ended December 31, 2011 and 2010

December 31,2011 Preferred Stock Common Stock Treasury Stock Unearned Additional Stock Total
$.001 Par Value $.001 Par Value $.001 Par Value Comp Paid-In Retained Subsriptions  Shareholders'
Shares Amount Shares Amount Shares Amount Cost Capital Earnings Receivable Equity
Balance @ December 31,2010 175000 $ 175 9,130,756 $ 9,131 240,541 $ (241) $ (49,246) $ 10,818,814 $ (11,992,025) §$ - $ (1,213,392)
Issuance of common stock to consultants for compensation 4,950,000 $ 4,950 $ - $ 407,600 $ 412,550
Issuance of common stock to officers and directors 3,419,300 $ 3,419 $ - $ 237,946 $ - $ 241,365
Issuance of common stock in private placement 3,036,661 $ 3,037 $ - $ 205,433 $ - $ 32,443 $ 240,913
Issuance of common stock in NEEL acquisition 1,250,000 $ 1,250 $ - $ 123,750 $ - $ 125,000
Issuance of common stock dividends 842,595 § 843 $ 91,842 $ - $ 92,685
Adjustments to APIC for settlement of accounts payable $ 772,968  $ - $ -
Adjustments to APIC for contingent liabilities related to $ 312,764 $ (147,766) $ 164,998
judgments
$ (651,326) $ (651,326)

Balance @ December 31,2011 175,000 $ 175 22,629,312 22,629 240,541 $ (241) $ (49,246) $ 12,971,117 $ (12,791,117) $ 32,443 $ (587,207)



December 31,2010

Balance @ December 31,2009

Stock Issuance to board member as compensation
Adjustment to APIC for settlement of debt

Net Profit (Loss)

Balance @ December 31,2010

ACTION PRODUCTS INTERNATIONAL, INC.

STATEMENT OF CHANGES IN SHAREHOLDERS’ EQUITY
For the years ended December 31, 2011 and 2010

Preferred Stock Common Stock Treasury Stock Unearned Additional Stock Total
$.001 Par Value $.001 Par Value $.001 Par Value Comp Paid-In Retained Subsriptions Shareholders'
Shares Amount Shares Amount Shares Amount Cost Capital Earnings Receivable Equity
175000 $ 175 6,130,756 $ 6,131 240,541 $ (241) $ (49246) $ 10371444 $§ (11,798,184) § $  (1,469,921)
$ 3,000,000 $ 3,000 $ $ $ $ $ 3,000
$ $ $ 447370 § (193,841) $ 253,529
$ 03 $ $ $ $ $ $
175000 §$ 175 9,130,756 § 9,131 240541 § 241) § (49246) $ 10818814 $§ (11,992,025) § - $  (1,213,392)



ACTION PRODUCTS INTERNATIONAL, INC.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
1. ORGANIZATION AND GOING CONCERN
Organization.

Action Products is a now a parent holding company of wholly owned subsidiaries
with focus on logistics and transportation, technology, and the semiconductor
quality & testing markets.

Originally incorporated in New York in 1977, the company relocated its operations
and state of incorporation to Florida in 1980. In 1984 the company went public on
the NASDAQ stock market. The company began as a distributor of education-
oriented toys, children’s books, stationery and souvenirs, supplying to museum gift
shops exclusively.

In 1997, the company shifted focus from being a distributor of other manufacturers’
toys, gifts, souvenirs, promotional premiums and published products towards the
development, establishment and distribution of our own proprietary brands and
products. In 2001, the company shifted to a manufacturer model and licensed
products to other entities as a principal source of income. Historically, the principal
source of revenues had been the sale of products to retailers.

In 2008, the company began restructuring and in 2009 delisted from the NASDAQ
and exited the toy business.

In 2010, the company temporarily relocated the corporate office to New York and
changed focus. The company focal areas are as follows:

Logistics & Transportation: Northeast Expedite Logistics, LLC (“the Company”) is
a provider of global logistics services operating which includes a domestic service
center and exclusive and non-exclusive agents. The Company’s customers include
retail and wholesale, electronics, and manufacturing companies around the world.
With industrial production increasing year-over-year, the shortage of qualified
drivers and trusted shipping partners is apparent in mid-markets for local
deliveries. As the economy improves, orders for delivery and logistics increase. We
provide foundational shipping and coordination services between suppliers and
destination businesses and warehouses, and we operate efficiently through cloud
based tracking and E-logistics.

Quality and Reliability: High-Tech industry continues to grow at exponential rate,
consumer and high-Tech parts continue to shrink and production increases in
complexity. With complex production comes the need to aggressively test



components to ensure long-life and low failure percentage. Quality reduces due to
damaged equipment from natural disasters, and disaster forced shut-down of
manufacturing facilities has opened up a market for a significant uptick in needs in
this space.

The company is currently completing the acquisition of Core Wafer Systems, Inc.
We expect this acquisition to close during the second quarter of 2012. Core Wafer
Systems, Inc. creates proprietary software, software algorithms, and hardware that
are used in the testing and data mining of the most commonly used computer hard
drives, memory, and magnetics; as well as other advanced magnetic, semiconductor
and nanotechnology-based device components. Core Wafer technology is capable of
performing in-parallel measurements allowing customers to test components many
times faster than a non-parallel process. Core Wafer ensures these components,
created by leading semiconductor manufacturers, leave the factory in a working
state after having been tested and proven. Core Wafer helps ensure that products
are manufactured within specification and won't suddenly fail for the end consumer.

Going Concern. These financial statements have been prepared assuming that the
Company will continue as a going concern. The Company has operating and liquidity
concerns, current liabilities exceeded current assets by $622,769 at December 31,
2011, has reported a net loss of $651,326 and used net cash of $498,609 in
operations during 2011. These conditions raise substantial doubt about the
Company's ability to continue as a going concern. The financial statements do not
include any adjustments to reflect the possible future effects on the recoverability
and classification of assets or the amounts and classification of liabilities that may
result from the outcome of these uncertainties.

The Company’s continued existence is dependent upon its ability to successfully
execute its business plan. The financial statements do not include any adjustments
to reflect the possible future effects on the recoverability and classification of
liabilities that may result from the outcome of this uncertainty.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Principals of Consolidation. The accompanying consolidated financial statements
include the accounts of Action Products International, Inc. All inter-company
transactions have been eliminated.

Revenue Recognition. The Company recognizes revenues in accordance with the
guidance in the Securities and Exchange Commission (“SEC”) Staff Accounting
Bulletin (“SAB”) No. 104. Revenue is recognized when persuasive evidence of an
arrangement exists, when the selling price is fixed or determinable, when delivery
occurs and when collection is probable. The Company recognizes product sales
revenue when products are shipped or ownership has transferred and royalties as
they are earned.



Use of Estimates. The preparation of financial statements in conformity with
accounting principles generally accepted in the United States of America requires
management to make estimates and assumptions that affect the reported amounts
of assets and liabilities and disclosure of contingent assets and liabilities at the date
of the financial statements and reported amounts of revenues and expenses during
the reporting period. Actual results could differ from those estimates.

Cash and Cash Equivalents. The Company considers all highly liquid investments
with original maturities of three months or less at the time of purchase to be cash
equivalents.

Accounts Receivable. Accounts receivable are stated at net realizable value.
Management provides for uncollectible amounts through a charge to earnings and a
credit to an allowance for doubtful accounts based on its assessment of the current
status of individual accounts and historical collection information. Balances that are
deemed uncollectible after management has used reasonable collection efforts are
written off through a charge to the allowance and a credit to accounts receivable. As
such, the Company did not record any allowance for doubtful accounts at December
31,2011 and 2010.

Fixed Assets. Fixed assets are comprised of furniture and fixtures, computer
equipment and purchased software and are stated at cost and depreciated using the
straight-line method, over the estimated useful lives of the various classes of assets,
as follows:
Furniture, fixtures and equipment 3-10years
Computers and purchased software 3 -5years

Intangible or Long-Lived Assets. The long-lived assets held and used by the
Company are reviewed for impairment whenever events or changes in
circumstances indicate that the carrying amount of assets may not be recoverable.
It is reasonably possible that these assets could become impaired as a result of
technology or other industry changes. Determination of recoverability of assets to
be held and used is calculated by comparing the carrying amount of an asset to
future net undiscounted cash flows to be generated by the assets. If such assets are
considered to be impaired, the impairment to be recognized is measured by the
amount by which the carrying amount of assets exceeds the fair value of the assets.
Assets to be disposed of are reported at the lower of the carrying amount or fair
value, less costs to sell.

Property and equipment are recorded at cost and are depreciated or amortized on
the straight-line method over the shorter of the assets’ estimated useful lives or
lease terms. Useful lives for major categories of property and equipment are as
follows:

Buildings 40 years
Trucks, trailers and major equipment 10 years



Expenditures for maintenance, repairs, and replacements of minor items are
charged to earnings as incurred. Major upgrades and improvements that extend the
life of the asset are capitalized. Upon disposition, the cost and related accumulated
depreciation are removed from the accounts and the resulting gain or loss is
included in income for the period.

Income Taxes. The Company provides for income taxes in accordance with
Statements of Financial Accounting Standards (“SFAS”) No. 109 using an asset and
liability based approach. Deferred income tax assets and liabilities are recorded to
reflect the tax consequences on future years of temporary differences of revenue
and expense items for financial statement and income tax purposes.

SFAS No. 109 requires the Company to recognize income tax benefits for loss carry
forwards that have not previously been recorded. The tax benefits recognized must
be reduced by a valuation allowance if it is more likely than not that loss carry
forwards will expire before the Company is able to realize their benefit, or that
future deductibility is uncertain. For financial statement purposes, the deferred tax
asset for loss carry forwards has been fully offset by a valuation allowance since it is
uncertain whether any future benefit will be realized.

Advertising Costs. Advertising and marketing costs in the amounts of $48,400 and
$5,700 were expensed as incurred, for the years ending December 31, 2011 and
2010, respectively.

Stock based compensation. The Company has exchanged its common stock for
services render by employees, directors, consultants and others. The Company
accounts for stock and stock options issued to employees and nonemployees for
services and other compensation under the provisions of ASC No. 718,
Compensation - Stock Compensation and ASC No. 505-50, Equity-Based Payments to
Non-Employees, which establish standards for the accounting for transactions in
which an entity exchanges its equity instruments for goods and services at fair
value. These standards also address transactions in which an entity incurs liabilities
in exchange for goods and services that are based on the fair value of the entity’s
equity instruments or that may be settled by the issuance of those equity
instruments. For employees, stock awarded is valued based on the closing bid price
on the date of grant. For non-employees, stock issued for services is valued at either
the invoiced or contracted value of services provided, or to be provided, or the fair
value of the stock at the due date per the service agreement, whichever is more
readily determinable. Warrants or options issued for services provided, or to be
provided, are valued at fair value at the date the agreement to award is reached.
Other than a stock option plan, the Company has no established plans for the
issuance of shares to employees and non-employees; shares awarded during the
years ended 2009 and 2008 have consisted of new shares.

Earnings (Loss) Per Share. Basic net income (loss) per common share is computed
using the weighted average number of common shares outstanding during the



periods. Diluted net income (loss) per share is computed using the weighted
average number of common and dilutive common equivalent shares outstanding
during the year.

Reclassification. Certain amounts in the prior year consolidated financial
statements have been reclassified for comparative purposes to conform to the
presentation in the current year consolidated financial statements.

Fair Value of Financial Instruments. Fair value estimates discussed herein are
based upon certain market assumptions and pertinent information available to
management as of December 31, 2011. The respective carrying value of certain on-
balance-sheet financial instruments approximated their fair values. These financial
instruments include accounts receivable, accounts payable and accrued expenses.
Fair values were assumed to approximate carrying values for accounts receivable,
accounts payable and accrued expenses because they are short term in nature and
their carrying amounts approximate fair values or they are payable on demand.

Concentration of Credit Risk. Financial instruments, which potentially subject the
Company to concentration of credit risk, consist principally of cash and trade
accounts receivable. The Company places its cash with high credit financial
institutions. The Company extends credit to its customers, all on an unsecured basis,
after performing certain credit analysis. The Company continually performs credit
evaluations of its customers and maintains an allowance for doubtful accounts for
potential credit losses.

Recent Accounting Pronouncements. Several new accounting pronouncements
were recently issued which may apply to the Company.

In October 2009, the Financial Accounting Standards Board issued Accounting
Standards Update (ASU) 2009-No. 13 “Multiple-Deliverable Revenue
Arrangements”, which amends Accounting Standards Codification Topic 605 -
“Revenue Recognition”. This update provides amendments to the criteria for
separating deliverables, measuring and allocating arrangement consideration to one
or more units of accounting. This update establishes a selling price hierarchy for
determining the selling price of a deliverable. ASU 2009-No. 13 is effective for
revenue arrangements entered into or materially modified in fiscal years beginning
on or after June 15, 2010. The Company is required to and plans to adopt the
provisions of this update beginning in the first quarter of 2011. The Company has
assessed the impact of the adoption of ASU 2009-No. 13 it is not expecting this
update will have a material effect on the Company’s results of operations.

Effective July 1, 2009, the Company adopted the Financial Accounting Standards
Board (“FASB”) Accounting Standards Codification (“ASC”) 105-10, Generally
Accepted Accounting Principles — Overall (“ASC 105-10"). ASC 105-10 establishes
the FASB Accounting Standards Codification (the “Codification”) as the source of
authoritative accounting principles recognized by the FASB to be applied by



nongovernmental entities in the preparation of financial statements in conformity
with U.S. generally accepted accounting principles (“GAAP”). Rules and interpretive
releases of the SEC under authority of federal securities laws are also sources of
authoritative U.S. GAAP for SEC registrants.

In May 2009, the FASB issued general standards of accounting for and disclosure of
events that occur after the balance sheet date but before financial statements are
issued or available to be issued. The Company adopted these standards as of and for
the year ending December 31, 2009. In February 2010, the FASB amended ASC 855-
10, Subsequent Events requiring an entity that is an SEC filer to evaluate subsequent
events through the date the financial statements are issued. This amended standard
is effective for interim or annual periods ending after June 15, 2010.

In April 2009, the FASB issued updated guidance related to business combinations,
which is included in the Codification in ASC 805-20, Business Combinations —
Identifiable Assets, Liabilities and Any Non-controlling Interest (“ASC 805-20"). ASC
805-20 amends and clarifies ASC 805 to address application issues regarding initial
recognition and measurement, subsequent measurement and accounting and
disclosure of assets and liabilities arising from contingencies in a business
combination. In circumstances where the acquisition date fair value for a
contingency cannot be determined during the measurement period and it is
concluded that it is probable that an asset or liability exists as of the acquisition date
and the amount can be reasonably estimated, a contingency is recognized as of the
acquisition date based on the estimated amount. ASC 805-20 is effective for assets
or liabilities arising from contingencies in business combinations for which the
acquisition date is on or after the beginning of the first annual reporting period
beginning on or after December 15, 2008. The Company adopted this
pronouncement in connection with the Disintegrator acquisition.

Effective January 1, 2009, the Company adopted FASB ASC Topic 805, Business
Combinations (“ASC 805”). ASC 805 establishes principles and requirements for how
the acquirer of a business recognizes and measures in its financial statements the
identifiable assets acquired, the liabilities assumed, and any non-controlling interest
in the acquiree. ASC 805 also provides guidance for recognizing and measuring the
goodwill acquired in the business combination and determines what information to
disclose to enable users of the financial statements to evaluate the nature and
financial effects of the business combination. ASC 805 also provides guidance for
recognizing changes in an acquirer’s existing income tax valuation allowances and
tax uncertainty accruals that result from a business combination transaction as
adjustments to income tax expense.

Effective October 1, 2006, the Company adopted the provisions of SFAS No. 123(R)
(as amended), “Share Based Payment,” using the modified prospective method,
which results in the provisions of SFAS No. 123(R) being applied to the consolidated
financial statements on a going forward basis. SFAS No. 123(R) revises SFAS No.
123, “Accounting for Stock-Based Compensation,” and supersedes Accounting



Principles Board (“APB”) Opinion 25, “Accounting for Stock Issued to Employees.”
SFAS No. 123(R) establishes standards for the accounting for transactions in which
an entity exchanges its equity instruments for goods and services at fair value,
focusing primarily on accounting for transactions in which an entity obtains
employee services in share-based payment transactions. It also addresses
transactions in which an entity incurs liabilities in exchange for goods and services
that are based on the fair value of the entity’s equity instruments or that may be
settled by the issuance of those equity instruments.

Stock-based compensation awarded non-employees is accounted for under the
provisions of EITF 96-18, “Accounting for Equity Instruments That are Issued to
Other Than Employees for Acquiring, or in Conjunction with Selling, Goods and
Services”.

3. FIXED ASSETS, NET

Fixed assets, net of accumulated depreciation consist of the following at December
31,2011 and 2010 respectively:

2011 2010

Land $ 67,400 $ 67,400

Buildings and improvements 1,058,034 1,058,034

Transportation Equipment 384,566 342,066
Furniture, Fixtures, Computer equipment and

purchased software 792,372 792,372

Less: accumulated depreciation (3,647,164) (3,494,559)

$ 454,078 $ 564,183

Depreciation expense was $148,355 and $172,039 during the fiscal years ended
December 31, 2011 and 2010, respectively.

4. LIABILITIES

On November 30, 2011 the Company entered into an Installment Promissory Note
(Note 1) with Magsamen Consulting, LLC in the principal sum of $195,000 without
interest, as settlement of a default judgment. The initial payment of $20,000 was
also paid on November 30, 2011, with an additional payment of $25,000 due on or
before March 3, 2012 then quarterly payments of $18,750 thereafter, beginning
June 15, 2012.

On February 20, 2011 the Company entered into a Promissory Note (Note 2) as
settlement of an old accounts payable amount incurred prior to 2008. The principal
amount of Note 2 is $487,773 with interest at 8% per annum. As of December 31,
2011 the Company had not made any payments.



On March 26, 2010 the Company’s wholly owned subsidiary, Northeast Expedite
Logistics, LLC (NEEL) entered into a Promissory Note (Note 3) for various cash
advances received from a related party totaling $114,200 with interest at the rate of
20%.

5. INCOME TAXES

The Company recognizes deferred tax liabilities and assets for the expected future
tax consequences of events that have been included in its financial statements or tax
returns. Deferred income tax liabilities and assets are determined based on the
difference between the financial statement and tax bases of liabilities and assets
using enacted tax rates in effect for the year in which the differences are expected to
reverse.

The Company applies the provisions of FASB, Interpretation No. 48, or FIN 48,
“Accounting for Uncertainty in Income Taxes - an Interpretation of FASB Statement
109.” FIN 48 prescribes a recognition threshold and a measurement attribute for the
financial statement recognition and measurement of tax positions taken or expected
to be taken in a tax return. For those benefits to be recognized, a tax position must
be more likely than not to be sustained upon examination by taxing authorities. The
amount recognized is measured as the largest amount of benefit that has a greater
than 50% likelihood of being realized upon ultimate settlement. When applicable,
the Company will include interest and penalties related to uncertain tax positions in
income tax expense.

At December 31, 2011, the Company had federal net operating loss carry-forwards
totaling approximately $12,800,000 which expire in various years through 2028.

6. COMMITMENTS AND CONTINGENCIES

Acquisitions. On September 7, 2011, the company issued a letter of intent to acquire
Local Printing Associates LLC., a Nevada corporation. Written termination of this
letter of intent was received on November 1, 2011.

On August 26, 2011, the company issued a letter of intent to acquire VizzEco Inc., a
Canadian company. Written termination of this letter of intent was received on
December 31, 2012.

On February 15, 2011, the company began acquisition of North East Expedite
Logistics LLC., a Delaware limited liability corporation. The acquisition was
completed on December 29, 2011.

On December 17, 2011, the company began acquisition of Core Wafer Systems, Inc.
We expect this acquisition to close during the second quarter in 2012.



Employment agreements. Effective January 1, 2011, the Company entered into an
employment agreement with our chief executive officer. This agreement continues
until another chief executive officer is appointed by a majority of our Board of
Directors, either party terminates in accordance with the provisions of the
Agreement, or his death or permanent disability. The agreement calls for a
minimum salary of $10,000 per month plus additional cash and stock compensation
upon the achievement for various milestones. The Company has not made certain
cash payments due under the agreement. As of December 31, 2011, $100,000 has
been accrued as compensation payable. This agreement also called for the issuance
of 2,000,000 fully-vested, restricted shares of the Company’s common stock and
1,000,000 shares of the Company’s Series B Preferred stock upon execution.

As of December 31, 2011, the Series B Preferred shares had not been issued, and the
Company has not accrued a liability as obligation to issue shares.

Legal Proceedings. During 2009, Ronald Kaplan, a former officer and employee of
the company filed a complaint in the Circuit Court for the 9th Judicial Circuit in and
for Orange County, Florida against the Company claiming damages exclusive of
attorneys’ fees and costs, for unpaid wages and personal expenses aggregating
$75,479.63. On November 9, 2009 the court granted a default judgment on behalf of
Ronald Kaplan. The company believes this claim is without merit and has retained
legal counsel to move to have the default judgment vacated.

On September 28, 2009, Baker, Govern & Baker PA filed a complaint in the Circuit
Court for the 9th Judicial Circuit in and for Orange County, Florida against the
Company claiming damages, exclusive of attorneys’ fees and costs, for breach of
contract aggregating $28,562.70. On September 17, 2010 the court granted a default
judgment on behalf of Baker, Govern & Baker PA. The company believes this claim is
without merit and has retained legal counsel to move to have the default judgment
vacated.

In April 2009, we received a demand letter from our former CFO, Robert Burrows,
alleging cash and stock compensation due in the amount of approximately $250,000.
On July 27, 2010, the court granted a default judgment in the amount of $431,530.39
on behalf of Robert Burrows. The company believes this claim is without merit and
has retained legal counsel to move to have the default judgment vacated.

On December 11, 2008, the Company entered into a Settlement Agreement with
Magsamen Consulting, LLC a consultant of the Company. Upon execution of the
Settlement Agreement the Development Agreement terminated. Pursuant to the
Settlement Agreement, the Company agreed to pay $100,000 to Magsamen and
upon full payment; the Company and Magsamen will executive general releases. All
amounts owed under the Settlement Agreement have been recorded as liabilities
and charged to expense as of December 31, 2008. In a bench trial on April, 19, 2010,
a judgment was ordered in the Circuit Court for Baltimore County in and for the



State of Maryland against the Company for non-payment of the cash payment and
certain expenses as provided for in the Settlement Agreement of December 11, 2008
in the amount of $194,903.31. The Company retained legal counsel to resolve the
matter and on November 30, 2011 entered in to an Installment Promissory Note
and Confession of Judgment (Note) with Magsamen. As of December 31, 2011 the
Company is current with the required payments under the terms of the Note.

In June 2008, Debra Rutledge, Eric Rutledge & Jeanne Moore v. Action Products
International, Inc., Action Toys, Inc., Action Healthcare Products, Inc., Curiosity Kits,
Inc., Warren Kaplan and Judith Kaplan, Case No. 6:09-cv-1245-0rl-35GJK in the
United States Middles District Court, District of Florida, Orlando Division. This is a
default judgment in the amount of approximately $354,607. Plaintiffs allege a
breach by the company of an oral contract and claim damages for failure to pay
minimum wages, breach of contract, back pay with benefits and penalties for COBRA
and ARRA violations. On June 28, 2008, the Company obtained legal counsel and
filed its answer to the complaint however counsel for the Company was later
allowed to withdraw and a default judgment was entered on October 7, 2010. In
2011 under the direction of the newly hired CEO, Gary Polistena, the Company
retained legal counsel to defend the Company against the claim and to have the
judgment vacated. On November 17, 2011 the Company presented an offer of
settlement to the Plaintiffs in the approximate amount of $30,000 plus attorney’s
fees. As of December 31, 2011 the Company is confident that the Plaintiffs will
accept the offer.

7. OPERATING LEASES

The Company currently leases mixed use space and has entered into an agreement
with a service provider which call for monthly payments. Minimum obligations
under this agreement are as follows:

2011 26,185
2012 62,784
2013 62,784
2014 62,784
2015 15,696

Total 230,233
8. EQUITY
Increase in common and preferred shares authorized. In December 2011, the

Company increased its common and preferred stock authorized from 25 million and
10 million to 150 million and 50 million, respectively



Sales of common shares. During the year ended December 31, 2011, the Company
received $207,500 from the sale of 2,066,861 shares of common stock. The
Company did not pay sales commissions for these sales.

In July 2011, the Company issued 650,000 shares of common stock valued at
$39,000 as compensation to a financial advisor for services rendered in connection
with the sale of the Company’s common stock. The shares were valued at the closing
bid price for the Company’s common stock on July 5, 2011, the date of issuance of
the shares sold and the incurrence of the liability to the financial advisor per
agreement. This amount was recorded as an offset to additional paid in capital.

Common stock issued for services to directors and an independent consultants.
The Company issued an aggregate 4.6 million restricted shares of common stock to
four board members and an independent consultant during 2011 and 2010,
respectively. The fair value of equity instruments exchanged for services rendered
was taken at the date of issuance. Shares were unvested and issued upon the
signing of the individual agreement and were therefore expensed in the period
incurred. The shares were valued at $278,000 based on the date of issue and
recorded as operating, sales and administrative expenses in the consolidated
statement of operations for the year ended December 31, 2011 and 2010,
respectively.

Obligation to issue common shares. At December 31, 2011 and 2010, the Company
had the following obligations to issue shares of its common stock:

Common stock

Due to Consultants 1,050,000
Due to Board Members 816,900
Total Common to be issued 1,866,900

Preferred stock

Due to Executives 1,500,000
Due to Consultants 317,616
Due to Board 50,000
Due - NEEL acquisition 400,000

Total Preferred to be issued 2,267,616

9. SUBSEQUENT EVENTS

Common Stock issuances. Subsequent to December 31, 2011, the company issued
1,466,900 shares of restricted common stock for consulting and other services
rendered totaling $88,014.



Financing Operations. On January 2, 2012, the company sold 357,000 shares of
common stock through a private placement at a price of $0.056 per share, for a total
of $20,000 to support ongoing company operations.

On January 5, 2012, the company sold 150,000 shares of common stock through a
private placement at a price of $0.07 per share, for a total of $10,500 to support
ongoing company operations.

On January 24, 2012, the company sold 1,000,000 shares of common stock through
a private placement at a price of $0.05 per share, for a total of $50,000 to support
ongoing company operations.

On February 8, 2012, the company sold 300,000 shares of common stock through a
private placement at a price of $0.066 per share, for a total of $20,000 to support
ongoing company operations.

On February 9, 2012, the company sold 55,000 shares of common stock through a
private placement at a price of $0.11 per share, for a total of $5,000 to support
ongoing company operations.

On February 10, 2012, the company sold 62,500 shares of common stock through a
private placement at a price of $0.08 per share, for a total of $5,000 to support
ongoing company operations.

On February 12, 2012, the company sold 90,000 shares of common stock through a
private placement at a price of $0.088 per share, for a total of $8,000 to support
ongoing company operations.



APPENDIX B



FI37%2

(ﬁequestofs Name)

(Address)

(Address)

(City/State/Zip/Phone #)

[ Pckup [ war [ maL

(-Business Entity Name)

(-Docu ment Number)

Certified Copies Certificates of Status

Special Instructions to Filing Officer:

Cffice Use Only

HERTAEREIERN

000222405760

02/21/12--01020--013 %*35.00

2Hd lzalszl
=

.
.

9¢

FEB 21 212



Diane L. Bodenstein, Esq.
Attorney-at -Law

444 East 82nd Street, Suite 4P
New York, NY 10028

Tel: (212) 517-9153
Cell: (212) 433-02H1
nysecjd@gmail.com

February 17, 2012

Amendment Section
Division of Corporations
Clifton Building

2661 Executive Center Circle
Tallahassee, FL 32301

Ladies and Gentiemen:

Enclosed for filing are two copies of Articles of Amendment of the Articles of Incorporation of
Action Products International, Inc.

Please acknowledge receipt of the enclosed by stamping one of the enclosed copies and

returning to me in the stamped, self-addressed envelope provided.

Very truly yours,

L4

Diane L. Bodenstein




COVER LETTER

TO:; Amendment Section
Division of Corporations

NAME oF corroraTion: Action Products International, Inc.

DOCUMENT NUMBER: F13942

The enclosed Articles of Amendment and fee are submitied for filing.

Please return all correspondence concerning this matter to the following:

Gary Polistena

Name of Contact Person

Action Products Intemnational, Inc.

Firm/ Company
354 7th Avenue .
Address
Brooklyn, NY 11215
City/ State and Zip Code

garypolistena.apii@yahoo.com

E-maif address: (o be used for future annual report notification)

For further information concerning this matter, please call:

Gary Polistena 2046 772-0862 |

Name of Contact Person Area Code & Daytime Telephone Number /

Enclosed is a check for the following amount made payable to the Florida Department of State:

B $35 Filing Fee C1$43.75 Filing Fec &  [1$43.75 Filing Fee &  [J$52.50 Filing Fee |
Certificate of Status Certified Copy Certificate of Status
(Additional copy is Certified Copy |
enclosed) (Additional Copy
is enclosed}
. Mailing Address Street Address
Amendment Section ' Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building
Tallahassee, FI. 32314 2661 Executive Center Circle

Tallahassee, FL 32301
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Action Products International, Inc. "Gl
(Name of Corporation as currently filed with the Florida Dept. of State)
F 13942

{Document Number of Corporation (if known)

{
Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit Corporation adopts the following amendment(s) to
its Articles of Incorporation:

A. Il amending name, enter the new name of the corporation:

The new
name musi be distinguishable and contain the word "corporation,” “company,” or “incorporated” or the abbreviation
“Corp.,” "Inc.,” or Co.." or the designation “Corp,” "Ine,” or “Co”. A professional corporation name must contain the
word “chartered, " “praofessional association,” or the abbreviation “"P.A."

o . . 3001 West Hallandale Beach Blvd.
B. Enter new principal office address. if applicable:
(Principal office address MUST BE A STREET ADDRESS ) Suite 31 3

Pembroke Park, FL 33009

C. Enter new majling address, if applicable:
(Maiiing address MAY BE A POST QFFICE BOX)

D, If amending the registered agent and/or registered office address in Florida, enter the name of the
new registered agent and/or the new registered office address:

Name of New Registered Agent

(Florida sireet address)

New Registered Office Address: , Florida,
fCity) {Zip Code)

New Repistered Agent’s Signature, if changing Registered Agent:

I hereby accept the appointment as registered agent. | am familiar with and accept the obligations of the position.

Signature of New Registered Agent, if changing

Page 1 of 4




E. If amending or adding additional Articles, enter change(s) here:
( attach additional sheels, if necessary).  (Be specific)

Article FOURTH is hereby amended pursuant to Section 607.1006

of the Florida Business Corporation Act by replacing said Article in its
entirety with the following:

See additional pages attached.

F. If an amendment provides for an exchange, reclassification, or cancellation of issued shares,
provisions for implementing the amendment if not contained in the amendment itself:

(if not applicable, indicate N/A)

N/A

Page 3 of 4




FOURTH: The total number of shares which the Corporation shall the authority to issue shall be
Two Hundred Million (200,000,000) shares, which shall be divided into two classes as follows:
(a) One Hundred Fifty Million (150,000,000) shares of common stock with a par value of one
mil ($0.001) per share; and (b) Fifty Million (50,000,000) shares of preferred stock with a par
value of one mil ($0.001) per share, in such series and variations in the relative rights and
preferences, if any, between such series as the Board of Directors shall determine.

A. COMMON STOCK. Subject to the preferential dividend rights applicable to any series of
shares of Preferred Stock, the holders of shares of Common Stock shall be entitled to receive
such dividends as may be declared by the Board of Directors. In the event of any voluntary or
involuntary liquidation, dissolution or winding up of the corporation, after distribution in full of
the preferential amounts to be distributed to the holders of shares of the preferred stock, the
holders of the shares of common stock shall be entitled to receive all of the remaining assets of
the corporation available for distribution to its shareholders, ratably in proportion to the number
shares of the common stock held by them. Each holder of record of the common stock shall
have one vote for each share of common stock standing in such holder’s name on the books of
the corporation and entitled to vote.

B. PREFERRED STOCK. The Board of Directors may issue preferred stock, from time to time,
in one or more series. Authority is hereby vested solely in the Board of Directors of the
corporation to provide, from time to time, for the issuance of preferred stock in one or more
series and in connection therewith to determine without shareholder approval the number of
shares to be included and such of the designations, powers, preferences and relative rights, and
the qualifications, limitations and restrictions of any such series including, without limiting the
generality of the foregoing, any of the following provisions with respect to which the Board of
Directors shall determine to make affirmative provision:

(1) The extent of the voting powers, full or limited, if any, of the shares of such series, provided
that the holder of shares of such series (i) will not be entitled to more than one vote per share and
(ii) will not be entitled to vote on any matter separately as a class, except (a) to the extent
provided by Florida law and (b) to the extent specified in the Preferred Stock Designation with
respect to such series;

(2) The designation and name of such series and the number of shares that shall constitute such
series;

(3) The annual dividend rate or rates payable on shares of such series, the date or dates from
which such dividends shall commence to accrue and the dividend payments dates for such
dividends;

(4)Whether dividends on shares of such series are to be cumulative or noncumulative, and the
participating or other special rights, if any with respect to the payment of dividends;



(5) Whether such series shall be subject to redemption and, if so, the manner of redemption, the
redemption price or prices and the terms and conditions on which shares of such series may be
redeemed;

(6) Whether such series shall have a sinking fund or other retirement provisions for the
redemption or purchase of shares of such series and, if so, the terms and amount of such sinking .
fund or other retirement provisions and the extent to which the charges therefor are to have
priority over the payment of dividends on the common stock;

(7) The amounts payable on shares of such series on voluntary or involuntary dissolution,
liquidation or winding up of the affairs of the corporation and extent to which such payment shall
have priority over the payment of any amount on voluntary or inveluntary dissolution,
liquidation or winding up of the affairs of the corporation on shares of any other series or of
common stock; :

(8) The terms and conditions, if any, on which shares of such series may be converted into or
exchanged for, shares of any other series or of common stock;

(9) The stated value, if any, for the shares of such series, the consideration for which shares of
such series may be issued and amount of consideration that shall be credited to the capital
account; and

(10) Any other preferences and relative, participating, optional or other special rights and
qualifications, limitations or restrictions thereof, or any other term or provision of shares of such
series as the Board of Directors may deem appropriate or desirable.

The Board of Directors is expressly authorized to vary the provisions relating to the foregoing
matters between or among the various series of preferred stock.

All shares of preferred stock of any one series shall be identical in all respects with all other
shares of such series, except that shares of any one series issued at different times may differ as
to the dates from which dividends thereon shall be payable and, if cumulative, shall cumulate.

Shares of any series of preferred stock that shall be issued and thereafter acquired by the
corporation through purchase, redemption (whether through the operation of a sinking fund or
otherwise), conversion, exchange or otherwise, shall, upon appropriate filing and recording to the
extent required by law, have the status of authorized and unissued shares of preferred stock and
may be reissued as part of such series or as part of any other series of preferred stock. Unless
otherwise provided in the resolution or resolutions of the Board of Directors providing for the
issuance thereof, the number of authorized shares of any series of preferred stock may be
increased or decreased (but not below the number of shares then outstanding) by resolution or
resolutions of the Board of Directors and appropriate filing and recording to the extent required
by law. In case the number of shares of any such series of preferred stock shall be decreased, the
shares representing such decrease shall, unless otherwise provided in the resolution or
resolutions of the Board of Directors providing for the issuance thereof, resume the status of
authorized and unissued shares of preferred stock, undesignated as to series.
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Effective date i applicabls:
. {(no more than 90 days after amendment file date)
Adoption of Amendment(s) (CHRECK ONE)

B4 The amendment(s) was/were adupted by the sharcholders. The number of votes cast for the amendment(s)
by the sharcholders was/were sufficient for approval.

" £ The amendment(s) was/wers approved by the shareholders through voting groups.. The following statement

must be separately provided for each voting group entitled to vore separately on the amendment(s):
“The aumber of votes cast for the amendment(s) was/wero sufficient for approval ‘

by X Rt
{voting group)

)" The amendment(s) was/were adopied by the board of dircotors without shareholder action and shareholder
action was not required. .

3 The amendment(s) washwere sdopted by the incorporators withow shareholder action and shareholder
action was noi required.

Dated H—‘/LS/“ } :

Sig-nqture qu g M}LK

(By s director, (pregddent or other officet.<1f directors or officers have not been
selected, by an incorporator - if in of a receiver, trustes, or other court
appointed fiduciary by that fiduciary)

Gary Polistena

{Typed or printed name of person signing)
Chief Executive Officer

(Title of parson signing)
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ACTION PRODUCTS INTERNATIONAL, INC.

(Name of corporation as currently filed with the Florida Dept. of State)

F13942

(Document number of corporation (if known)

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit
Corporation adopts the following amendment(s} to its Articles of Incorporation:

NEW CORPORATE NAME (if changing):

(Must contain the word "corporation,” "company," or "incorporated” or the abbreviation "Corp.," “Inc.,” or
“Co.") (A professional corporation must contain the word "chartered”, "professional association,” or the
abbreviation "P.A.")

AMENDMENTS ADOPTED - (OTHER THAN NAME CHANGE) Indicate Article Number(s)
and/or Article Title(s) being amended, added or deleted: (BE SPECIFIC)

Article FOURTH is hereby amended, pursuant to Section 607.1006

of the Florida Business Corporation Act, as follows

[See attached additional pages]

{Attach additional pages if necessary)

If an amendment provides for exchange, reciassification, or cancellation of issued shares, provisions for
implementing the amendment if not contained in the-amendment itself: (if not applicable, indicate N/A)

N/A

{continued)

{Clien\0010588 1131001 54003.D0C: 1 | -1-
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| " The date of each amendment(s) adoption: November 11, 2008

Effective date if applicable:

(no more than 90 days after amendment file date)

Adoption of Amendment(s} (CHECK ONE)

X The amendment(s) was/were approved by the shareholders. The number of votes cast
for the amendment(s) by the shareholders was/were sufficient for approval.

[ The amendment(s) was/were approved by the shareholders through voting groups. The

following statement must be separately provided for each voting group entitled to vote
separately on the amendmenl(s):

"The number of votes cast for the amendment(s) was/were sufficient for approval by

{voting group)

0 The amendment(s) was/were adopted by the board of directors without shareholder
action and shareholder action was not required.

O The amendment(s) was/were adopted by the incorporators without shareholder action
and shareholder action was not required.

Signature %/ —

(By a director, president or other officer - if directors or oficers have not
been selected, by an incorporator — if in the hands of a receiver, trustee,
or other court appointed fiduciary by that fiduciary)

Robert L. Burrows
(Typed or printed name of person signing)

Chief Financial Officer

(Title of person signing)

FILING FEE: $35
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FOURTH: The total number of shares which the Corporation shall have the authority to
issue shall be 35 million (35,000,000) shares which shail be divided into two classes as follows:
(a) 25,000,000 shares of common stock with a par value of one mil ($.001) per share; and
(b) 10,000,000 shares of preferred stock, with a par value of one mil ($.001) per share, in such
series and variations in the relative rights and preferences, if any, between such series as the
Board of Directors shall determine.

A. COMMON STOCK. Subject to the preferential dividend rights applicable to shares
of any series of Preferred Stock, the holders of shares of Common Stock shall be entitled to
receive such dividends as may be declared by the Board of Directors. In the event of any
voluntary or involuntary liquidation, dissolution or winding up of the Corporation, after
distribution in full of the preferential amounts to be distributed to the holders of shares of the
Preferred Stock, the holders of shares of the Common Stock shall be entitled to receive all of the
remaining assets of the Corporation available for distribution to its sharcholders, ratably in
proportion to the number of shares of the Common Stock held by them. Each holder of record of
the Common Stock shall have one vote for such share of Common Stock standing in such
holder’s name on the books of the Corporation and entitled to vote.

B. PREFERRED STOCK. The Board of Directors may issue Preferred Stock, from
time to time, in one or more series. Authority is hereby vested solely in the Board of Directors of
the Corporation to provide, from time to time, for the issuance of Preferred Stock in one or more
series and in connection therewith to determine without shareholder approval the number of
shares to be included and such of the designations, powers, preferences, and relative rights and
the qualifications, limitations, and restrictions of any such series, including, without limiting the
generality of the foregoing any of the following provisions with respect to which the Board of
Directors shall determine to make affirmative provision:

(1) The extent of the voting powers, full or limited, if any, of the shares of such series,
provided that the holder of shares of such series (i) will not be entitled to more than one vote per
share and (i1} will not be entitled to vote on any matter separately as a class, except (i) to the
extent provided by Florida law and (b) to the extend specified in the Preferred Stock Designation
with respect to such series;

(2) The designation and name of such series and the number of shares that shall
constitute such series;

(3) The annual dividend rate or rates payable on shares of such series, the date or dates
from which such dividends shall commence to accrue, and the dividend payment dates for such
dividends;

(4) Whether dividends on such series are to be cumulative or noncumulative, and the
participating or other special rights, if any, with respect to the payment of dividends;

(5) Whether such series shall be subject to redemption and, if so, the manner of
redemption, the redemption price or prices and the terms and conditions on which shares of such
series may be redeemed,
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(6) Whether such series shall have a sinking fund or other retirement provisions for the
redemption or purchase of shares of such series, and, if so, the terms and amount of such sinking
fund or other retirement provision and the extent to which the charges therefor are to have
priority over the payment of dividends on or the making of sinking fund or other like retirement
provisions for shares of any other series or over the payment of dividends on the Common Stock;

(7) The amounts payable on shares of such series on voluntary or involuntary
dissolution, liquidation, or winding up of the affairs of the Corporation and extent to which such
payment shall have priority over the payment of any amount on voluntary or involuntary
dissolution, liquidation, or winding up of the affairs of the Corporation on shares of any other
series or on the Common Stock;

(8) The terms and conditions, if any, on which shares of such series may be converted
into, or exchanged for, shares of any other serics or of Common Stock;

(9) The stated value, if any, for the shares of such series, the consideration for which
shares of such series may be issued and amount of such consideration that shall be credited to the
capital account; and

{(10) Any other preferences and relative, participating, optional, or other special rights,
and qualifications, limitations or restrictions thereof, or any other term or provision of shares of
such series as the Board of Directors may deemed appropriate or desirable.

The Board of Directors is expressly authorized to vary the provisions relating to the
foregoing matters between the various series of Preferred Stock.

All shares of Preferred Stock of any one series shall be identical in all respects with all
other shares of such series, except that shares of any one series issued at different times may
differ as to the dates from which dividends thereon shall be payable, and if cumulative, shall
cumulate.

Shares of any series of Preferred Stock that shall be issued and thereafter acquired by the
Corporation through purchase, redemption (whether through the operation of a sinking fund or
otherwise), conversion, exchange, or otherwise, shall, upon appropriate filing and recording to
the extent required by law, have the status of authorized and unissued shares of Preferred Stock
and may be reissued as part of such series or as part of any other series of Preferred Stock.
Unless otherwise provided in the resolution or resolutions of the Board of Directors providing for
the issuance thereof, the number of authorized shares of stock of any series of Preferred Stock
may be increased or decreased (but not below the number of shares thereof then outstanding) by
resolution or resolutions of the Board of Directors and appropriate filing and recording to the
extent required by law. In case the number of shares of any such series of Preferred Stock shall
be decreased, the shares representing such decrease shall, unless otherwise provided in the
resolution or resolutions of the Board of Directors providing for the issuance thereof, resume the
status of authorized but unissued shares of Preferred Stock, undesignated as to series.
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Arifcles of Amendment
’ to
Articles of Xncorporation
i of
ACTION PRODUGTS INTERNATIONAL, INC.
(MName of ecrporstion :slpurm-xdy filed wills the Florida Depr. of State)

| F1342
(Dacumem ;nmn'nnr of corparation (i known)

|
Pursuant $o the provisions of section 607.1006, Florida Statutes, this Florida Prefit Corporatlan
adapts the thllowing amendment(s) ta its Articles of Insorporation:

NEW CORPORATE NAME (if changirg):

(Must enntaln the word “corporesion,” *company,”or “incorparated” ar the shbrevintion *Corp,," “Inc.,” or “Co"}
{A prokssional corpotation must conlain the word "charteeed®, professional wyoclation,” or the sbbrevistion "P.A.")

AMENDMENTS ADOPTED- (OTERR| THAN NAME CHANGE) Indicate Article Nimber(s)
end/cr Article Title(s) being emended, sdded or deleted: (BE SFECTFIC)
|

Article FOURTH is hereby amendéd ta add, pursuant to Section

607.0602 of the Florkia Business Corporation Act, fire following:

[See atiached additional pages] |
i
|
|

(AttacH ndditionst pages if scosssnry}

If an amendment provides for exchange, r'pcgassiﬂcnﬁun, or cancellation of issued shares, provisions

for implementing the amendment if not contained in the amendment ftselft (i actapplicable, infoate W/A)

(cantinmied}

£2:2 Wd w2 43580
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The date of each amendment(s) adopﬁuL: August 21, 2008
i

Effective date if applicable:

|
(np more than 90 days afier amendment file datc)

Adoption of Amendment(s) (CHECK ONE)
|

(3 The amendment(s) was/were approved by the shareholders. Tha number of votes cast for
the amendmeni(s) by the shareholders was/were sufficient for approval.

L] The amendment(s) wes/were ai:proved by the shareholders through voting groups, The
Pollmeing stetement must be separately provided for each voting group entitled io vote
separately or the amendment(s):

§
"“The qumber of votes cast for the amendment(s) wasiwere sufficient for approval by

{voting grovp)

7] The amendment(s) was/wers adopted by the board of directors without shareholder action
and sharcholder action was not reqguired.
|
[ The amendmeni(s} wasiwere adopied by the nsorporators without sharshoider action and
shareholder action was 1ot req&;red.

e M@ _

{By a directar, pre:ﬁorrtor ather officer - 1 directors or officers have not been
selecied, by an incdrporator ~ if in the hands of a receiver, nusies, or other coort
appointed Sducinry by that fiduciary)

I
|
Robert L. Burrows
{Tiped or printed nsme of person signing)
Chist Financia) Officer
i {Tle of persan signing)

FILING FEE: 335
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ATTACHMENTETO ARTICLES OF AMENDMENT
! TO

ARTICLES OF INCORPORTAION
OF
ACTION PRODUCTS INTERNATIONAL, INC.

C.  SERIES A PREFERRED STOCK. Pwsuant to authority conferred upon the
Boerd of Directors by the Articles of lacorporation of the Corporation, and pursuant to the
provisions of Section 607.0602 of the Florida Business Corporation Act, said Board of Directors,
pursuant to a meeting held on August 21, 2008, adopted a resolution establishing the rights,
preferences, privileges and restrictioms of, snd the number of shares comprising, the
Corporation’s Series A Preferred Stock, which resolution is as follows:

RESOLVED, that a series of Prefemrsd Stock in the Corporation, having the rghts,
preforenices, privileges and restrictions, and the number of shares constitcting such series of
Preferred Stock and the designation of such series, sst forth below be, and it hexeby is,
authorized by the Board of Directors of the Comporation pursuavt to authority given by the
Corporation’s Articles of Incorpoeration

NO'W, THEREFORE, BE IT RESOLVED, that the Board of Directors hereby fixes and
determines the determinations of, the number of shares constituting, and the cights, preferences,
privileges and restrictions zelating to, ;'1 new series of Preferred Stock as follows:

(2) Determination. The series of Preferred Stock. is hereby designated Series A
Preferred Stock (the “Series A Preferred Stock™).

(b) Authoerized Sharea. The mumber of aunthorized shares constituiing the Series
A Preferred Stock shall be Five Hundred Thousand (500,000) shares of such series.

{c) Dividends. The hqlders of the Series A Preferred Stock shall be entitled wo
receive dividends, if end when declated by the Board of Direotors for distibution to its holders
of Common Stock, which shall be distribeted ratmbly among the holders of the Series A Preferred
Stock, such other sexies of Preferred Btock as are constitated as similarly perticipating, and the
Comman Stoek, with each shere of Series A Preferred Stock being deemed, for such purpose, to
be equal to the number of shares of COmmOn Stock, including fractions of a share, into which
such share of Serics A Preferred Stock is convertible immediately prior to the close of busginess
on the business day fixed for such distriburion.

(d) Liguidation Preference, After the payment of all preferential amouuts
required to ba paid to the holders of jany ¢lass or series of stock ranking senior to the Series A
Preferred Stock in respect of liquidatjon thet may he authorized frome time to time, (the “Semdor

‘Liquidation Stock™), upon, the disscltion, liquidation, or winding up of the Corporation, all of

the repoaining assets and funds of the Corporation available for distribution to its holders of
Common Stock shall be distributed ratably among the holders of the Series A Preferred Stock,
such other series of Preferred Stock as are constituted a3 similarly participating, and the
Common Stock, with each share of Series A Preferred Stock being de¢med, for such purpose, to
be equal to the number of shares of Common Stock, including fractions of a share, into which

{Client001 03851 1N00146052.000;1} l1of5
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such share of Sexies A Preferred Stock|is convertible immediately prior to the close of business
on the business day fixed fox such distribution. '

{e) Voting Rights. Fxcept as atherwise required by law, the holder of shares of
Serics A Preferred Stock shall not hive the right fo vote on matters that come before the

shareholders. |

|

(0 Conversion Rights. : Subject to and in compliance with the provisions of this
paragraph (f), the holders of the Series A Preferred Stock shall have conversion rights as follows
{the *Convergion Rights"): :

)
6] Right ta Convert.

(A)  Each sheye of Serdes A Preferred Stock shall be sonvertibls, 2t the
option. of the holder thereof, at any time znd from time to time, and without the payment of
additional consideration by the holder|thersof, into one (1) (the “Conversion Rate”) fully paid
and ponagsessable share of Common Stock. Such Conversion Rate shall be subject to
adjustment as provided herein. '

@) Inno event, at any time that the Corporation has any class of its
securities registered under Section 12(b) or Section 12(g) of the Securities Exchange Aet of
1934, as mmended, (the “Exchange Act™), shall 2 holder of shares of Sexies A Prefarred Stock be
entitled 1% convert ary shares of Series A Preferred Stock in excess of that numberapon
costversion of which the swm of (i) thé nuraber of sheres of Corumon Stock bepeficially owned
by such holder (other than shares of Common Stock which may be deemed beneficially owned
through the ownership of the uncouverted shares of Series A Preferred Stock owned by the
holder and the unexercised or unconyerted portion of any other securties of the Corporation
sobject to a limitation on exercise ori conversion analogous to the Limitation contained herein)
and (ii) the number of shares of Common Stock jssuable upon conversior of shares of Series A
Preferzed Stock with respect to whichi the determination described hersin is being made, would
result in the beneficial ownershin by such holdet of more than 9.99% of the outsianding shares of
Common Stock of the Corporation. For purposes of this paragraph, beneficial ownexship shall
be determined in accordamce with Section 13(d) of Bxchange Act and Regulation 130-G
thereunder, except as otherwise provided in the parenthetical of clause (i) of the preceding
sertence. Such holder may waive the|limitations provisions of this paragraph wpon not less than
61 days’ prior notice to the Coxporation, and the provisions of this paragraph shall continue to
apply until such §1% dey (or such later date as may be specified in such notice of waiver). No
conversion in violation of this paragraph, but otherwise in accordance herewith, chall affect the
status of the Cormemon Stock issued upon such cooversion as validly issued, filly-paid and
nonasaessable, !

(i) Mechanics of q)nvem‘on. In order to convert sharss of Series A Preferred
Stock into shaves of Common Stock, 'the holder shall surrender the certificate or certificates for
such. shaves of Series A Preferved Stock at the office of the wansfer agent (or at the principal
office of the Corporation if the Corporation serves as its own transfer agent), together with
written notice that such holder elects to convert all or any namber of the shares represented by
such certificste or certificates. Such notice shall siate such helder’s name or the pames of the
nominess w which such holder wishep the ceritficate or certificateg for shares of Common Stock
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to be issued. If required by the Carporation, certificates susrendered for conversion shall bhe
endorsed or acoompanied by a writien) instrument or instruments of transfer, in form reasonably
satisfactory to the Coxporation, duly| execwted by the registered holder or its attomey duly
authorized in writing, The close of bysiness an the date of receipt by the transfer ageat of such
certificates and notiee (or by the Corporation if the Corporation serves as its own tyansfer agent)
shall be the tme of conversion (the *Conversion Time™), and the ghares of Common Stock
issuable upon conversion of the sharks yepresented by such certificate shall be deemed to be
outstanding of record s of such date. The Corporation shall, as soon as practicable after the
Conversion Time, but not later than five (5) business days aftex the Conversion Time, issne and
deliver at such office to such holder, or to its nominees, a certificate or cextificates for the
numnber of shares of Common Stock to which such holder shall be entitled.

(@) No Impairment. "I”hc Corporation will net, by amendment of its Articles of

Incorporation or throngh any re:orge.m.zaton, transfer  of assets, coasolidation, merger,
dissolntior, issue or sale of securities or auy other voluntary agtion, avold or seek to zvpid the
observance or performance of any of the terms to be observad or performed hereunder by the
Corporation, but will at all tmes in good frith essist in the carying owt of all the provisions of
tl:us paragraph (f) and in the taldng of B such action as may be necessary or appropriate in order
to protect the Conversion Rights df the holders of the Series A Preferred Stock against
Impairment. I
vy  Adiustment jor Srack Splits end Coembingtions. I the Conporation shall at
anty time, or from time to time after the date this Certificate was filed with the Florida Seoretary
of State (the “Original Issu¢ Date™), }aﬂ“ect a subdivision of the outstanding Common Steck, the
Conversion Rate in effect immediately prior thereto shall be proportionately decreased, wad
conversely, if the Corporation shall at any time or fror time o time after the Original Issus Date
combine the outstanding shares of Common Stack, the Convergion Rate then in effect
immoedintely before the combination shall be proportionately increased. Any adjustrment vnder
this paregraph (£}(Gv) shall become effective at the close of businass on the date the subdivision

or combination becomes effective. |

42 Aq;wnnemﬁr [Reclmsgﬁcanon Exchangs or Substitution, If the Common
Stock issuabls vpen the conversion of the Series A Preferred Stock shall be changed into the
same or a different number of shares of any olass or classes of stock, whether by capital
recrganization, reclasaification or othmnsc (other than a subdivision or combination of shares or
stock dividend provided for above, dr a reorgenization, merger, consolidation or sate of assets
provided for elsewhere in this paraﬁh (), then and in e2ch such event the holder of each
share of Serjes A Preferred Stock shall have the right thereafter to convert such share into the
kind ard amount of shares of stock and other securities and property receiveble upon such
reorgamuzation, reclassificetion or oﬂa.cr changs, by holders of the number of shares of Common
Stock into which such shares of Series A Preferred Stock might have been converted
immediately prior to such reorgamzanon, reclassibeation, or change, all subjeet to farther
adjustment as provided herain, ‘

(v1}  Reorganization, Mergers, Consolidations or Saler of Assers. If at any time
or from time to timme there shail be al capital reorganization of the Cormmon Stock (other than &
subdivision, combination, reclassification or exchange of shares provided for elsewhers in this
paragraph (f)) or a merger or consalidation of the Corporation with or into agother corporation,
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ar the sale of all or substantially alf iof the Corporation’s properties mud sssets 1o any other

e

person, then, 2 a part of such xeorganization, merger, consolidation or sale, provision shall be .

made 5o that the holders of the Sereg A Preferred Stock shall thereafler be entitled to reccive
upon comversion of such Series A Praferred Stock, the nuraber of shares of stock or other
secirities or property of the Corporation or of the successor corperation resuiting from such
merger or consolidation or sale, to, which a holder of Common Stock deliversble upon
conversion wonld have been entitled upon sneh capital reorganization, merger, consolidation or
sale. In any such cage, appropriste adjustment shall be made in the application of the provisions
of this paragraph (f) with respect 1o the rights of the holders of the Series A Preferred Stock after
the reorganization, merger, consolidation or sale to tha end that the provisions of this paragraph
(f) (including adjusument of the Conversicn Rate then in effect and the number of shares
purchasable upon conversion of the Series A Preferred Stock) shall be epplicable after that event
as nearly equivalent as may be prewﬁca[ble.

(vi) Notices ofRecw;d Dage. In the event of (A) any taking by the Corporation
of & record of the holders of any class or series of securities for the pupose of determining the
holders thersof who are entified.to ‘receive any dividend or other distribution or (3) amy
reclassification or recapitalization of the capital stock of the Cerporaiion, amy merger or
eonsolidation of the Corporation or sy wrensfer of all or substavtially all of the assets of the
Corporation. to any other corporation, entity or persom, or any voluntary or involuntary
dissohution, liquidetion or winding up of the Corporation, the Corporation shall moeil to each
holder of Seties A Preferred Stock a: least ten (10) business days prior to the recard date
specified therein, a notice specifying (1) the date on which sy such recoxd is to be takes for the
purpese of such dividend or distribution and & description of such dividend or distribution, (2)
the date on which any such reorgantzation, reclassificaton, transfer, consolidavion, merger,
disgolution, Hquidation ¢r winding up|is expected to become effective and (3) the time, if any is
to be fixed, as to when the holders of record of Common Stock (or other sscurities) shall be
entitled to exchange thefr shares, of Common Stock (or other securitiss) for securities or other
property deliverable upon such reozganization, reclassification, transfer, consolidation, merger,
dissolution, fiquidation or winding up,

(vii) Pracilonal .S’ha;.‘-e.r. No fractional shares of Commeon Stock shall be issued
upon conversion of the Sexies A Preferred Stock, In lien of any fractional shares to which the
holder would othernise be entitled, the Corporation shall round up to the nearest whole number,

(ix)  Reservetion af Stock Issusble Upon Conversion. The Corporation shall gt
all times reserve and keep available out of its authorized but unissued shares of Common Stock,
golely for the purpese of effecting the conversion of the shares of the Series A Preferred Stock,
Five Mundred Thousand (500,000} shares of Common Stock, and if at any time the number of
authorized but unissued shares of Comraon Stock shall not be sufficient to effect the conversion
of all the then outstanding shaves of Series A Preferred Stock, the Corperation will take such
corporate action as may, in the opinign of its counsel, be necessary to increase its avthorized but
unissued shares of Comwaon Stock 1o such mumber of shares as ghall be suffefent for such
purpose. ‘

{(x) MNotices. Any Aoﬁce required by the provisions of this paragraph (f) 10 be
given to the holders of shares of Series A Preferred Stock shall be deemed given (A) if deposited
in the United States mail, postage prepald, or (B) if given by any other reliable or generally
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accepted means (inaluding by facsimile or by a nationally recognized overnight cousier service),
in each cage addressed to each holder of record af his address (or facsimile number) appearing on
the books of the Corporation. !

!
(xi) Payment qf Taxés. Tha Corpomstion will pay all transfer taxcs and other
governmenial cherges that may be imposed in respect of the issue or delivery of shaves of
Common Stock upstl conversion of shares of Series A Prafatred Stock.

@)  Cernificats as to Adiustments. Dpop the ccourrence of each adjustment or
readjustment of the Conversion Rate pursuant to this paragraph (f), the Corporation at its
expense shall, as promptly a5 reasonzbly practicable but in any event not Jater than ten (10}
business days thereafier, compute such adjugtment ox readivstment in aecordance with the terms
hereof and furnish to each holder of Series A Proferred Stock a cerfificate setting forth such
adjustment or readjustment and showing in detall the facts vpon whick such adjustment or
readjustment Is based and shall file ajcopy of such certificate with its corporate records. The
Corporation sball, as promptly as reasonably practiceble after the written request at any time by
ey holder of Series A Preferred Stodk (but in any event not later than ten (10) business days
thereafter), fumnish or cause 10 be firnished to such holder a similar certificate setting forth (A)
such adjustments and readjustments, (B) the Conversion Rate then in effect, and (C) the nucaber
of shares of Common Stock and the|amount, if any, of other property which then would be
received upon the conversion of Series A Proferred Stock.

() No Re-igsnance of Preferred Stock. Any shares of Series A Preferred Stock
sequired by the Corporation by reason of purchase, conversion or otherwise shall be canceled,
retired and elimingted from the shereg of Series A Prefexred Stock that the Corporetion shall be
authorized to issue. All such shares shall upon their cencellation become authorized but
ugissired shares of Preferred Stock and may be reissued as part of a new series of Preferred Stock
subject to the conditions and restrictions on issuance set forth tn the Articles of Incerporation or
in any amendment thereto creating . series of Preferred Stock or any similar stook or as
atherwise required by law. ,

(h) Severability. If any right, preference or Hmitation of the Series A Prefarred
Stack set forth herein is invalid, unlawful or incapable of being enforced by reason of any rule,
law o public policy, all gther rights, preferences and limitations set forth herein that can be
given effeet without the juvalid, unledvful cr tmenforeeable right, preference or limitation shail
severtheless remain in firll fores and effect, and no right, praference or Hmitation herein shall be
deemed dependent upon any other such right, preference ar limitaiion unless so expressed herein.
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ENGLISH, MCCAUGHAN & O’BRYAN, P.A.

1090 NORTHEAST THIRD AVENUE
SWITE 1100
FORT LAUDERDALE, FLORIDA 33301-1148

TELEPHONE (954) 452-3300

BOCA RATOMN OFFICE
FAGCEIMILE (954) 753-2439

120 EAST PALMETTO PARK ROAD

SUITE 450

MAaliLING ADDRESS: P.O. Box 14098 BEOCA RATONM, FL 3343 2-5090
FORT LAUDERDPALE, FLORIDA 33302-4098

TELEFHONE [(561) 347-1700
FATSIMILE (561} 3919944

August 17, 1998

Department of State
Division of Corporations
Post Office Box 6327
Tallahassee, Florida 32314 1 O g e -
| | et S Ly =
Re: Action Producis international, Inc. FEREHOT, B0 skkwed 7, B
To Whom It May Concemn:

Enclosed please find an original and one copy of the Amended and Restated
Articles of Incorporation, along with a Ceriificate to Amended and Restated Articles of

Incorporation for Action Products International, Inc. Also enclosed please find a check in
the amount of $87.50 to cover the following costs:

$35.00

Filing Fee
$52.50

Certified Copy

If the enclosed documents meet with your approval, please file them with your Office and
return a certified copy to the atiention of the undersigned.

If you have any questions with regard to the enclosed, please feel free to contact
the undersigned.

Very truly yours, _
@L\/@:‘[\k Cfu““, di‘(k P w
«: ch 8
Debra H. Chrystie = = =9y
Corporate Paralegal o O e
. LA, it
/dhc a2 @ f
0 Fs -
Enclosures )i g = '"ﬁ
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CERTIFICATE TO | Qféfoﬁ 4&3’/& ?@
AMENDED AND RESTATED 42 b
ARTICLES OF INCORPORATION =~ “4a%. 7,

OF e, 98
ACTION PRODUCTS INTERNATIONAL, INC.

The foregoing Amended and Restated Articles of Incorporation were duly adopted in-

accordance with the provisions of Section 607.1007(3) of the Florida Business Corporation Act. The
Amended and Restated Articles were adopted by the shareholders of the Corporation at the
Corporation’s Annual Meeting held on June 8, 1998, at which a quorum was present, and the
Amended and Restated Articles received at least a majority of the vote that the shareholders present

or represented by proxy at such meeting were entitled to cast. The Amended and Restated Articles

were duly adopted by the Corporation’s Directors by unanimous written consent effective as of May

7, 1998,
IN WITNESS WHEREOF, the undersigned has executed this Certificate to Amended and

Restated Articles of Incorporation by its duly authorized officer this 1T~ day of August, 1998.

ACTION PRODUCTS INTERNATIONAL, INC.

TR

onald S.\Kaplan ?
hief Executive Officer and President

hi\users\wplaura\action\articles.cer



AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF _
ACTION PRODUCTS INTERNATIONAL., INC. T

Pursuant to the provisions of Sections 607.1003, 607.1006 and 607.1007 of the Florida

Business Corporation Act, the undersigned corporation hereby adopts the following Amended and
Restated Articles of Incorporation:

1. The name of the Corporation is ACTION PRODUCTS INTERNATIONAL, INC.,
a Florida corporation (the “Corporation™).

2. The text of the Corporation’s Amended and Restated Articles of Incorporation is as -
follows: ' ' h

FIRST: The name of the Corporation is ACTION PRODUCTS INTERNATIONAL,
INC. ’ '

SECOND:  The period of the duration of the corporation is perpetual.

Article THIRD is hereby amended to read as follows:

THIRD: The Corporation is organized for the purpbse of transacting any and all lawful
business for which corporations may be formed under the Florida Business Corporation Act, and all
amendments and supplements thereto, or any law enacted to take the place thereof.

Article FOURTH is hereby amended to read as follows:

FOURTH:  The total number of shares which the Corporation shall have the authority to
issue shall be 25,000,000 shares which shall be divided into two classes as follows: (a) 15,000,000 -
shares of comumon stock with a par value of $.001 per share; and (b) 10,000,000 shares of preferred ’
stock, with a par value of $.001 per share, in such series and variations in the relative rights and
preferences, if any, between such series as the Board of Directors shall determine.

A. COMMON STOCK. Subject to the preferential dividend rights applicable
to shares of any series of Preferred Stock, the holders of shares of Common Stock shall be entitled
to receive such dividends as may be declared by the Board of Directors. In the event of any
voluntary or involuntary liquidation, dissolution or winding up of the Corporation, after distribution
in full of the preferential amounts to be distributed to the holders of shares of the Preferred Stock,
the holders of shares of the Common Stock shall be entitled to receive all of the remaining assets of
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the Corporation available for distribution to its shareholders, ratably in proportion to the number of
shares of the Common Stock held by them. Each holder of record of the Common Stock shall have
one vote for such share of Common Stock standing in such holder’s name on the books of the
Corporation and entitled to vote.

B. PREFERRED STOCK. The Preferred Stock may be issued by the Board of
Directors, from time to time, in one or more series. Authority is hereby vested solely in the Board
of Directors of the Corporation to provide, from time to time, for the issuance of Preferred Stock in
one or more series and in connection therewith to determine without shareholder approval, the
mumber of shares to be included and such of the designations, powers, preferences, and relative rights
and the qualifications, limitations, and restrictions of any such series, including, without limiting the
generality of the foregoing any of the following provisions with respect to which the Board of
Directors shall determine to make affirmative provision:

L. The extent of the voting powers, full or limited, if any, of the shares of such
series, provided that the holder of shares of such series (i) will not be entitled to more than one vote
per share and (ii) will not be entitled to vote on any matter separately as a class, except (i) to the
extent provided by Florida law and (b) to the extend specified in the Preferred Stock Designation
with respect to such series;

2. The designation and name of such series and the number of shares that shall
constitute such series;

3. The annual dividend rate or rates payable on shares of such series, the date
or dates from which such dividends shall commence to accrue, and the dividend payment dates for
such dividends;

4, "‘Whether dividends on such series are to be cumulative or noncumulative, and
the participating or other special rights, if any, with respect to the payment of dividends;

5. Whether such series shall be subject to redemption and, if so, the manner of
redemption, the redemption price or prices and the terms and conditions on which shares of such
series may be redeemed;

6. Whether such series shall have a sinking fund or other retirement provisions
for the redemption or purchase of shares of such series, and, if so, the terms and amount of such
sinking fund or other retirement provision and the extent to which the charges therefor are to have
priority over the payment of dividends on or the making of sinking fund or other like retirement
provisions for shares of any other series or over the payment of dividends on the Common Stock;

7. The amounts payable on shares of such series on voluntary or involuntary
dissolution, liquidation, or winding up of the affairs of the Corporation and extent to which such

payment shall have priority over the payment of any amount on voluntary or involuntary dissolution,
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liquidation, or winding up of the affairs of the Corporation on shares of any other series or on the
Common Stock; ' ' ’

8. The terms and conditions, if any, on which shares of such series may be
converted into, or exchanged for, shares of any other series or of Common Stock;

9, The stated value, if any, for the shares of such series, the consideration for
which shares of such series may be issned and amount of such consideration that shall be credited
to the capital account; and

10.  Any other preferences and relative, participating, optional, or other special
rights, and qualifications, limitations or restrictions thereof, or any other term or provision of shares
of such series as the Board of Directors may deemed appropriate or desirable.

The Board of Directors is expressly authorized to vary the provisions relating to the
foregoing matters between the various series of Preferred Stock.

All shares of Preferred Stock of any one series shall be identical in all respects with all other
shares of such series, except that shares of any one series issued at different times may differ as'to
the dates from which dividends thereon shall be payable, and if cumulative, shall cumulate.

Shares of any series of Preferred Stock that shall be issued and thereafter acquired by the
Corporation through purchase, redemption (whether through the operation of a sinking fund or
otherwise), conversion, exchange, or otherwise, shall, upon appropriate filing and recording to the
extent required by law, have the status of authorized and unissued shares of Preferred Stock and may
be reissued as part of such series or as part of any other series of Preferred Stock. Unless otherwise
provided in the resolution or resolutions of the Board of Directors providing for the issuance thereof,
the number of authorized shares of stock of any series of Preferred Stock may be increased or
decreased (but not below the number of shares thereof then outstanding) by resolution or resolutions
of the Board of Directors and appropriate filing and recording to the extent required by law. In case
the number of shares of any such series of Preferred Stock shall be decreased, the shares representing
such decrease shall, unless otherwise provided in the resolution or resolutions of the Board of
Directors providing for the issuance thereof, resume the status of authorized but unissued shares of
Preferred Stock, undesignated as to series.

Article FIFTH is hereby amended to read as follows:
FIFTH: The street address of the registered office of the Corporation is 344 Cypress

Road, Ocala, Florida 34472 and the name of the registered agent at such address is Ronald S,
Kaplan.
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Article SIXTH, SEVENTH, EIGHTH and TENTH are hereby deleted in their entirety and
the following new Articles SIXTH and SEVENTH are hereby added and shall read as follows:

SIXTH: At the 1998 Annual Meeting of Shareholders, the directors shall be classified
into two classes, as nearly equal in number as possible, with the term of office for the first class to
expire at the 1998 Annual Meeting of Shareholders and the term of office of the second class to
expire at the 1999 Annual Meeting of Shareholders. At each Annual Meeting of Sharcholders
following such initial classification and election, directors elected to succeed those directors whose
terms expire shall be elected for a term of office to expire at the second succeeding Annual Meeting
of Shareholders after their election.

SEVENTH: The street address of the principal office of the Corporation is 344 Cypress
Road, Ocala, Florida 34472.

Article NINTH is hereby amended to read as follows:

EIGHTH: The By-Laws of the Corporation may be altered, amended, or repealed, and
new By-Laws may be adopted, by action of the board of directors, subject to the limitations of F.S.

or repeal these By-Laws or adopt new By-Laws even though these By-Laws may also be amended
or repealed by the Board of Directors. ' '

N WITNESS WHEREOF, the undersigned has executed these Amended and Restated
Articles of Incorporation by its duly authorized officer this | day of August, 1998.

UCTS INTERNATIONAL, INC.

W e

onald S. Kaplan
hief Executive Officer and President
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Exhibit B
AMENDED AND RESTATED
BY-LAWS
OF
ACTION PRODUCTS INTERNATIONAL, INC.
ARTICLE |
Offices

In addition to the office of the corporation registd with the Secretary of State of Florida, theomtion may also have offices at such
places, both within and without the State of Flarids the Board of Directors may from time to tiuhke¢ermine or the business of the
corporation may require.

ARTICLE I
Shareholders

Section 1. ANNUAL MEETING. A meeting of shareholdeshall be held annually between the third andsixbnth, inclusive, of each fiscal
year of the corporation for the purpose of electlitgctors, and for transacting any other busicessing before the meeting. If the electior
directors is not held on the day so determinecfgrannual meeting of the shareholders, or at djguenment thereof, the Board of Direct
shall cause the election to be held at a speciatingeof the shareholders as soon thereafter assogent.

Section 2. SPECIAL MEETINGS. Special meetings @ shareholders, for any purpose or purposes, uoiksswise prescribed by law or by
the Articles of Incorporation, may be called by @lgairman of the Board, if any, the President othiyBoard of Directors, and shall be ca
by the President or Secretary at the written reiqofes majority of the Board of Directors then iffice or at the written request of the holders
of not less than one-tenth (1/10th) of all the gatatitled to be cast on any issue proposed fogsideration at the meeting. Such request shall
state the purpose or purposes of the proposednmge8tiisiness transacted at any special meetinglshéimited to the purposes described in
the special meeting notice required by

Section 4 of this Article.

Section 3. PLACE OF MEETING. The Board of Directaray designate any place, either within or withibet State of Florida, as the place
of meeting for any annual or special meeting ofshareholders. If no designation is made, the mggtiace shall be the principal office of
the corporation unless the notice of the meetiregifigs otherwise.

Section 4. NOTICE OF MEETING. Written or printedtioe stating the date, time and place of the mgetird, in the case of a special
meeting, a description of the purpose or purposewfich the meeting is called, shall be deliveiethe shareholders entitled to vote thereat,
not less than ten (10) days nor more than sixty §@9s before the date of the meeting, either paigoor by first class mail, by or at the
direction of the President or the Secretary, oth@éncase of a special meeting, by the officersanukrsons designated to call such special
meeting in accordance with Section 2 of this Adildl If the notice is mailed at least thirty (308ys before the date of the meeting, it may be
done by a class of United States mail other that dlass. If mailed, such notice shall be deemduktdelivered when deposited in the United
States mail, addressed to the shareholder at Hiesglas it appears on the stock transfer bootkeaforporation, with postage thereon
prepaid.

If an annual or special meeting of shareholdeegljsurned to a different date, time or place, motitthe new date, time or place need not be
given if same is announced at the meeting befor@dgopurnment is taken, and any business may beacted at the adjourned meeting that
might have been transacted on the original dateeofmeeting. If a new record date for the adjourmeeting is or must be fixed under Sec

2 of Article X of these By- laws, notice of the adjned meeting must be given to persons who amelsblaers as of the new record date who
are entitled to notice of the meetit



Notwithstanding the foregoing, no notice of a shatders' meeting need be given to a sharehold
(&) An annual report and proxy statements for taesecutive annual meetings of shareholders or
(b) All, and at least two checks in payment of dands or interest on securities during a 12-moatfogd,

have been sent by first-class United Sates maikesded to the shareholder at his address asdateppn the share transfer books of the
corporation, and returned undeliverable. The olibgeof the corporation to give notice of a shatdbes' meeting to any such shareholder
shall be reinstated once the corporation has redeawnew address for such shareholder for entits@hare transfer books.

Section 5. WAIVER OF NOTICE OF SHAREHOLDERS' MEETEN (a) Whenever any notice is required to be gteesiny shareholder of
the corporation under the provisions of law, thédds of Incorporation or these By-laws, a writtgaiver thereof signed by the person or
persons entitled to such notice and deliveredacactrporation, before or after the date and tiratedttherein, shall be equivalent to the giv
of such notice. Unless otherwise provided in theéches of Incorporation, neither the business tarbasacted at, nor the purpose of, any
regular or special meeting of the shareholders beespecified in any written waiver of notice.

(b) Attendance of a shareholder at a meeting waitgection to: (1) lack of notice or defective metiof the meeting, unless the shareholder
objects at the beginning of the meeting to holdhmgmeeting or transacting business at the meaiin@) the consideration of a particular
matter at the meeting that is not within the puepospurposes described in the meeting notice saritee shareholder objects to considering
the matter when it is presented.

Section 6. SHAREHOLDERS' LIST. (a) After fixing ecord date for a meeting of the shareholders, ffimeoor agent having charge of the
stock transfer books for shares of the corporatluall prepare, at least ten (10) days before swegting of share-holders, an alphabetical list
of the names of the shareholders entitled to naticeich meeting, arranged by voting group, withaddress of, and the number and class
and series, if any, of shares held by each.

(b) For a period of ten (10) days prior to the rrggtor such shorter time as exists between therdedate and the meeting (and continuing
through the meeting), the shareholders' list dhathvailable for inspection by any shareholderrduregular business hours at the corpora-
tion's principal office, at a place identified letmeeting notice in the city where the meeting ise held, or at the office of the corporation's
transfer agent or registrar. A shareholder or Hageholder's agent or attorney is entitled on mmittemand to inspect and copy the list during
regular business hours at his expense, duringdtiedit is available for inspection; provided, tii& the shareholder's demand is made in
good faith and for a proper purpose, (ii) the shalger describes with reasonable particularityphigoose and the records he desires to
inspect; and (iii) the records are directly conedavith the shareholder's purpose. Such list sthedl be available at the meeting and shall be
subject to inspection by any shareholder, or tlagedtolder's agent or attorney, at any time dutiegneeting or any adjournment thereof.
shareholders' list shall be prima facie evidencihefidentity of shareholders entitled to examinehslist or to vote at a meeting of
shareholders. A shareholder may not sell or otterdistribute any information or records inspecteder this Section, except as otherwise
permitted by law.

Section 7. SHAREHOLDER QUORUM AND VOTING. (a) Untestherwise provided in the Articles of Incorpooati a majority of the
shares entitled to vote, represented in persoly prdxy, shall constitute a quorum at a meetinghareholders, but in no event shall a quc
consist of less than one-third (1/3) of the sherg#led to vote at the meeting. When a specifiechiof business is required to be voted on by
a class or series of stock, a majority of the shafesuch class or series shall constitute a qudouarthe transaction of such item of busines
that class or series.

(b) If a quorum exists, action on a matter, othantthe election of directors, is approved if tbéeg cast by the holders of the shares
represented at the meeting (and entitled to votdesubject matter) favoring the action exceedvtites cast opposing the action, unless a
greater number of affirmative votes or voting bgsses is required by law or the Articles of Incogtion.

(c) Unless otherwise provided in the Articles ofdmporation, directors shall be elected by a pityralf the votes cast by the shares entitled to
vote in the election at a meeting at which a quoisipresent. Each shareholder who is entitled te mban election of directors may vote (in
person or by proxy) the number of shares ownedifoyftr as many persons as there are directors tdmted at that time and for whose
election he has a right to vote. Shareholders sisdlhave a right to cumulate their votes for divex unless the Articles of Incorporation so
provide.

(d) After a quorum has been established at a shltefs' meeting, the subsequent withdrawal of $twders, so as to reduce the number of
shares entitled to vote at the meeting below thebar required for a quorum, shall not affect thikdits of any action taken at the meeting or
any adjournment therec



Section 8. VOTING ENTITLEMENT OF SHARES. (a) Exceg#t provided in

Section 8(b) of this Article or unless otherwisepded by law or the Articles of Incorporation, Bamutstanding share, regardless of class,
shall be entitled to one vote on each matter subthtb a vote at a meeting of shareholders. Ordyeshare entitled to vote. If the Articles of
Incorporation provide for more or less than oneevfot any share on any matter, each referenceesetBy-laws to a majority or other
proportion of shares shall refer to such a majaitgther proportion of votes entitled to be cast.

(b) Shares which have been reacquired or redeegnditelrorporation shall not be voted, directlyratirectly, at any meeting, and shall no
counted in determining the total number of outstagdhares at any given time. Shares of this catpor's own stock are not entitled to vote
if they are owned (directly or indirectly) by anettcorporation and this corporation owns (directlyndirectly) a majority of the shares
entitled to vote for directors of that other cogtawn. This shall not limit the power of the coration to vote any shares, including its own
shares, held by it in a fiduciary capacity.

Section 9. PROXIES. A shareholder, those persotideghto vote on behalf of a shareholder pursuartaw, or a shareholder's attorney-in-
fact may vote a shareholder's shares in persog prdxy. A shareholder may appoint a proxy to vatetherwise act for him by signing an
appointment form, either personally or by his atégrin-fact. An appointment of a proxy shall beceffve when received by the Secretary or
other officer of the corporation authorized to tialbel votes and shall be valid for up to eleven ¢hbhnths unless a longer period is expressly
provided in the appointment form. A proxy holdennagpoint, in writing, a substitute to act in hlage, if the appointment form expressly so
permits.

Section 10. INSPECTORS OF ELECTIONS. Prior to esttdwreholders' meeting, the Board of Directors eRttesident shall appoint one or
more Inspectors of Elections. Upon his appointmeath such Inspector shall take and sign an od#itkdully execute the duties of Inspec
at such meeting with strict impartiality and to thest of his ability. Such Inspectors shall detaearthe number of shares outstanding, the
number of shares present at the meeting and whattpgorum is present at such meeting. The Inspestall receive votes and ballots and
shall determine all challenges and questions #setoight to vote and shall thereafter count amdiete all votes and ballots and determine
result. Such Inspectors shall do such further astare proper to conduct the elections of dire@odsthe vote on other matters with fairness
to all shareholders. The Inspectors shall maketéicate of the results of the elections of dimstand the vote on other matters. No cand
for election as a director of the corporation shallappointed as an Inspector.

Section 11. ACTION BY SHAREHOLDERS WITHOUT A MEETIBL (a) Unless otherwise provided in the Articlesraforporation, any
action required or permitted by law to be takearatinnual or special meeting of shareholders magkessn without a meeting, without prior
notice and without a vote, if the action is takertlie holders of outstanding stock of each votirgupg entitled to vote thereon having not less
than the minimum number of votes with respect theating group that would be necessary to autbasizzake such action at a meeting at
which all voting groups and shares entitled to th&reon were present and voted.

(b) In order to be effective, the action must bielemced by one or more written consents descritiiagction taken, dated and signed by
approving shareholders having the requisite nurobeotes of each voting group entitled to vote &wer, and delivered to the corporation
within sixty (60) days of the date of the writtemnsent.

(c) Any written consent may be revoked prior to dag¢e the corporation receives the required nurobeonsents to authorize the proposed
action. No revocation is effective unless in wigtiand received by the corporation.

(d) Within ten (10) days after obtaining such auithation by written consent, notice must be giverthtose shareholders who have not
consented in writing or who are not entitled toevoh the action. The notice shall fairly summatize material features of the authorized
action and, if the action is a merger, consolidgtgale or exchange of assets, or other actiowliarh dissenter's rights are provided by law,
the notice shall contain a clear statement of ithi® 0f dissenting share-holders to be paid thevalue of their shares upon compliance with
further provisions of law regarding the rights afsnting shareholders.

Section 12. VOTING TRUSTS. Any number of sharehmddsf this corporation may create a voting trusthie manner provided by law for
the purpose of conferring upon the trustee or¢essthe right to vote or otherwise represent stares. When the counterpart of a voting
agreement and a copy of the record of the holderstng trust certificates are deposited with doeporation as provided by law, those
documents shall be subject to the same right ahexation by a shareholder of the corporation, irspe or by agent or attorney, as are the
books and records of the corporation, and the espatt and the copy of the record shall be sulbjeekamination by any holder of record of
voting trust certificates, either in person or Iggat or attorney, at any reasonable time for aoper purpose.

Section 13. SHAREHOLDERS' AGREEMENTS. Two or manargholders of this corporation may enter into gre@ment providing for the
exercise of voting rights in the manner providethi@a agreement or relating to any phase of théraffé the corporation, in the manner and to
the extent provided by law. The agreement shalimpgir the right of this corporation to treat astholder of record as entitled to vote the
shares as standing in his nai



ARTICLE IlI
Board of Directors

Section 1. GENERAL POWERS. All corporate powerdldtmexercised by or under the authority of, amelthusiness and affairs of the
corporation shall be managed under the directipthefBoard of Directors except as may be otherpiegided by law or in the Articles of
Incorporation.

Section 2. NUMBER, TENURE AND QUALIFICATIONS. Theorporation shall have five (5) director(s) initiallThe number of directors
may be increased or decreased from time to tim@Jogt majority vote of the entire board of direstar (b) a vote of the holders of a majo

of the outstanding shares of the corporation atragylar or special meeting of the shareholdergigver, no decrease shall have the effect of
shortening the term of an incumbent director (utbe shareholders remove the director pursuant to

Section 15 hereof.

At the 1998 Annual Meeting of Shareholders, thedors shall be classified into two classes, adynegual in number as possible, with the
term of office for the first class to expire at tt899 Annual Meeting of Shareholders and the tdroffice of the second class to expire at the
2000 Annual Meeting of Shareholders. At each AniMieéting of Shareholders following such initial s$ification and election, directors
elected to succeed those directors whose termseesipall be elected for a term of office to ex@it¢he second succeeding Annual Meetin
Shareholders after their election.

Section 3. ANNUAL MEETING. The Board of DirectorBadl hold its annual meeting at the same placar mmediately following, each
annual meeting of shareholders for the purposéeotiag officers and the transaction of such othesiness as may come before the meeting.
If a majority of the directors is present at sutdcp and time, prior notice of the meeting needb®ogiven to the directors. Alternatively, the
place and time of such meeting may be fixed bytamitonsent of the directors.

Section 4. REGULAR MEETINGS. Regular meetings @& Board of Directors may be held without noticewath time and at such place as
shall be determined from time to time by the Boafr®irectors.

Section 5. SPECIAL MEETINGS. Special meetings & Board of Directors may be called by the Chairmiihe Board, if any, the
President or any two (2) directors. The personeps@ns authorized to call special meetings of tharé of Directors may fix the place for
holding any special meetings that are called bynthe

Section 6. NOTICE. Notice of any special meetinglishe given at least two (2) days prior theretoalmitten notice delivered personally, by
mail, telegraph, cablegraph or overnight couriethte business address of the director. Noticd beadffective at the earlier of; (a) personal
receipt by the director; (b) five (5) days afterdeposit in the United States mail, as evidengetthd postmark, if mailed postpaid; (c) the ¢
shown on the return receipt, if sent by registenedertified mail, return receipt requested, arelréceipt is signed by or on behalf of the
addressee; (d) the date of delivery of notice lygraph or cablegraph, if confirmation of delivésyprovided by the telegraph or cablegraph
company; or (e) the first business day following thate on which the notice is sent by Federal Esgpoe similar overnight courier service.

Section 7. WAIVER OF NOTICE OF DIRECTORS' MEETING®henever any notice of meeting is required toilergto any director

under the provisions of law, the Articles of Incorgtion or these By-laws, a written waiver thersighed by the director either before or after
the meeting shall be equivalent to the giving aftsootice. Neither the business to be transactatbathe purpose of, any regular or special
meeting of the directors need be specified in arittam waiver of notice. The attendance of a diveett a meeting shall constitute a waiver of
notice of such meeting, except where a directdestat the beginning of the meeting or promptlgrugrrival at the meeting, any objection to
the transaction of business because the meetimgf iswfully called or convened.

Section 8. QUORUM. A majority of the required numbédirectors, as specified in the Articles of dngoration or specified in accordance
with these By-laws, shall constitute a quorum far transaction of business unless a greater nuisbequired by the Articles of
Incorporation for a quorum.

Section 9. MANNER OF ACTING. The act of a majoritf/the directors present at a meeting at whichauq is present shall be the act of
the Board of Directors, unless the act of a greatienber is required by the Articles of Incorporatio

Section 10. VACANCIES. Any vacancy occurring in eard of Directors, including any vacancy credigdeason of an increase in the
number of directors, may be filled by the affirrvativote of a majority of the remaining directoreugh less than a quorum of the Board of
Directors, or by the shareholders, unless the lgiof Incorporation provide otherwise and subjedttatutory restrictions regarding directors
who were elected by a voting group. A director &ddo fill a vacancy shall hold office only urtfile next election of directors by the
shareholders



Section 11. COMPENSATION. By resolution of the Bibaf Directors, any director may be paid expengesyy, of attendance at any
meeting of the Board of Directors, and may be jpafided sum for attendance at any meeting of ther@of Directors, or a stated salary as a
director. No payment shall preclude a director figgrving the corporation in any other capacity swdiving compensation therefor.

Section 12. DUTIES OF DIRECTORS. A director sha&ifprm his duties as a director, including his dsiths a member of any committee of
the board upon which he serves, in good faith,imaaner he reasonably believes to be in the besests of the corporation, and with such
care as an ordinarily prudent person in a simiteitppn would use under similar circumstances.

In performing his duties, a director may rely ofoimation, opinions, reports, or statements, inicigdinancial statements and other financial
data, prepared or presented by the following:

(a) one or more officers or employees of the capion whom the director reasonably believes todiiable and competent in the matters
presented;

(b) legal counsel, public accountants, or othes@es as to matters that the director reasonabigvesl to be within that person's professional
or expert competence; or

(c) a committee of the board of directors upon Wwhie does not serve and which he reasonably believ@erit confidence, as to matters
within the authority designated by it by the ag&bf incorporation or the by-laws.

In performing his duties, a director may considestsfactors as the director deems relevant, inotyttie long-term prospects and interests of
the corporation and its shareholders, and the ls@danomic, legal or other effects of any actiortlee employees, suppliers, customers of the
corporation or its subsidiaries, the communitied society in which the corporation or its subsidiaoperate, and the economy of the state
and the nation.

A director shall not be considered as acting indgfadath if he has knowledge concerning the matigguestion that would cause the reliance
described above to be unwarranted. A person whHonpes his duties in compliance with this Sectioalshave no liability because of his
being or having been a director of the corporation.

Section 12. PRESUMPTION OF ASSENT. A director af ttorporation who is present at a meeting of ther@of Directors at which action
on any corporate matter is taken shall be presumbdve assented to the action taken unless:

(a) he objects at the beginning of the meetingpomptly upon his arrival) to the holding of theetiag or transacting specified business at
the meeting; or

(b) he votes against such action or abstains fla@mattion taken. To evidence his abstention or ag&énst any action, a director shall file his
written dissent or abstention from such action i person acting as the secretary of the mebgfgre the adjournment thereof, or shall
forward such dissent or abstention by registerezkdified mail, return receipt re-quested, to 8eeretary of the corporation immediately
following the adjournment of the meeting. Such tighdissent or abstain shall not apply to a doeetho voted in favor of such action.

Section 13. ACTION BY THE BOARD WITHOUT A MEETIN@Jnless otherwise provided in the Articles of Inamngttion, any action
required by law or these By-laws to be taken aeating of the directors of the corporation, or anion which may be taken at a meeting of
the directors or a committee thereof, may be takigmout a meeting if a consent in writing, settiiogth the action taken, signed by all of the
directors or all the members of the committeehaschse may be, is filed in the minutes of the gedings of the Board or of the committee.
Such consent shall have the same effect as a uoasiuote at a meeting, and shall be effective wherast director signs the consent, un
the consent specifies a different effective date.

Section 14. TELEPHONE MEETINGS. Except as otherwis®ided in the Articles of Incorporation, membefshe Board of Directors may
participate in a regular or special meeting ofBleard by means of a conference telephone or similarmunications equipment by means of
which all persons participating in the meeting sanultaneously hear each other during the meeffagicipation by such means shall
constitute presence in person at a meeting.

Section 15. REMOVAL AND RESIGNATION OF DIRECTORS)(Unless the Articles of Incorporation otherwiseyide, one or more
directors may be removed in the manner providdtigiSection at a meeting of shareholders, provitledhotice of the meeting states that
purpose, or one of the purposes, of the meetititeisemoval of the director(s). Any director or theire Board of Directors may be removed,
with or without cause, by a vote of the holdersiofajority of the shares then entitled to voteraglection of directors, subject to statutory
restrictions relating to directors who were eledtgd/oting groups or cumulative voting. The remoogh director shall not prejudice the
contract rights, if any, of the person removedchtm or appointment of a director shall not oélfsreate contract rights.

(b) A director may resign at any time by deliverimgtten notice to the corporation's Board of Dimgs, its Chairman, if any, or to the
corporation. A resignation is effective when theéiemis delivered, unless the notice specifieder leffective date



Section 16. DIRECTOR CONFLICTS OF INTEREST. (a) &tmtract or other transaction between this corpamand one or more of its
directors or any other corporation, firm, assooiatdr entity in which one or more of the directars directors or officers or are financially
interested, shall be either void or voidable beeafghat relationship or interest or because trectbr or directors are present at the meeting
of the board of directors or a committee that axitles, approves, or ratifies the contract or tratisa or because his or their votes are cou
for that purpose, if:

(i) The existence of the relationship or interaestisclosed or known to the board of directorsasnmittee that authorizes, approves, or rat
the contract or transaction by a vote or consefficgnt for the purpose, without counting the v®tnd consents of the interested director

(if) The existence of the relationship or interissdisclosed or known to the shareholders entitbeebte and they authorize, approve, or ratify
the contract or transaction by vote or written esmsor

(iii) The contract or transaction is fair and realle to the corporation at the time it is authexliby the board, a committee, or the
shareholders.

(b) For purposes of subsection (i) only, a conflitinterest transaction is authorized, approverhtfied if it receives the affirmative vote o
majority of the directors on the board of directanson the committee, who have no relationshimtarest in the transaction described in
Section 16(a) hereof, but a transaction may natutkorized, approved or ratified under this

Section by a single director. If a majority of ttheectors who have no such relationship or interethe transaction vote to authorize, approve
or ratify the transaction, a quorum is presentlierpurpose of taking action under this Sectiore piresence of, or a vote cast by a director
with such relationship or interest in the trangattioes not affect the validity of any action takeder subsection (i) if the transaction is
otherwise authorized, approved or ratified as gtediin that subsection, but such presence or \fdtese directors may be counted for
purposes of determining whether the transacti@ppoved under other sections of these by-laws pravided by law.

ARTICLE IV
Officers

Section 1. NUMBER. The corporation's officers slatlude a President, a Secretary and a Treasaeh, of whom shall be elected by the
Board of Directors. The Board of Directors may a$ect a Chairman of the Board, one or more Viasigents, one or more Assistant
Secretaries and Assistant Treasurers and suchdaffiears, as the Board of Directors shall deemrappate. Two or more offices may be
simultaneously by the same person.

Section 2. ELECTION AND TERM OF OFFICE. The offisesf the corporation shall be elected annuallyigyBoard of Directors at its first
meeting and after each annual meeting of the shhtets. If the election of officers is not heldsath meeting, such election shall be held as
soon thereafter as convenient. Each officer stoddl bffice until his successor is duly elected gudlified, or until his death, resignation or
removal.

Section 3. REMOVAL. Any officer or agent electedappointed by the Board of Directors may be remdwethe Board whenever in its
judgment the best interests of the corporation bélserved thereby. Any such removal shall be witipoejudice to the contract rights, if al
of the person so removed. Election or appointméanafficer or agent shall not of itself createntract rights.

Section 4. VACANCIES. Any vacancy, however occugrim any office may be filled by the Board of Diters.

Section 5. PRESIDENT. Unless otherwise provideddsplution of the Board of Directors, the Presidgrall be the chief executive officer
the corporation, shall preside at all meetingshefghareholders and the board of directors (ihia#l be a member of the board), shall have
general and active management of the businessftaii ®f the corporation and shall see that allevs and resolutions of the Board of
Directors are carried into effect. The Presidenilstxecute on behalf of the corporation, and nféix ar cause the seal to be affixed to, all
instruments requiring such execution except tcetkitent the signing and execution thereof shall{peessly delegated by the Board of
Directors to some other officer or agent of thepooation.

Section 6. VICE PRESIDENTS. The Vice Presidentanif, shall act under the direction of the Predided in the absence or disability of
President shall perform such other duties and baeh other powers as the President or the Boabdre€tors may from time to time
prescribe. The Board of Directors may designateasmeore Executive Vice Presidents or may othenssecify the order and seniority of |
Vice Presidents. The duties and powers of the eeasishall descend to the Vice Presidents in spebified order of seniority.

Section 7. SECRETARY. The Secretary shall act utitedirection of the President. Subject to theation of the President, the Secretary
shall attend all meetings of the Board of Directms all meetings of the shareholders and recergitbceedings. The Secretary shall perf
like duties for the standing committees when rezljishall give, or cause to be given, notice ofradktings of the shareholders and special
meetings of the Board of Directors; and shall penfsuch other duties as may be prescribed by theidemt or the Board of Directors. The
Secretary shall keep in safe custody the sealeofdporation and, when authorized by the Presidietite Board of Directors, cause it to be
affixed to any instrument requiring it. The Secrgtshall be responsible for maintaining the staekisfer book and minute book of the
corporation and shall be responsible for their tipda



Section 8. ASSISTANT SECRETARIES. The Assistantr8eies, if any, shall act under the directiothaf President in the order of their
seniority in office, unless otherwise determinedtwy President or the Board of Directors. Theylsirathe absence or disability of the
Secretary, perform the duties and exercise the moofahe Secretary. They shall perform such othuties and have such other powers as the
President or the Board of Directors may from timéimne prescribe.

Section 9. TREASURER. The Treasurer shall act utigedirection of the President. Subject to thedion of the President, the Treasurer
shall have the custody of the corporate funds acdrities, shall keep full and accurate accountecdipts and disbursements in books
belonging to the corporation, and shall depositradhies and other valuable effects in the nametatite credit of, the corporation in such
depositories as may be designated by the Boardretors. The Treasurer shall disburse the fundhetorporation as may be ordered by
President or the Board of Directors, taking progmrchers for such disbursements, and shall rendibetPresident and the Board of Direc

at its regular meetings, or when the Board of Roexso requires, an account of all his transastasTreasurer and of the financial condition
of the corporation. The Treasurer may affix or eatgsbe affixed the seal of the corporation to deents so requiring the seal.

Section 10. ASSISTANT TREASURERS. The Assistan@$tgers, if any, in the order of their seniorityoffice, unless otherwise
determined by the President or the Board of Dimscsball, in the absence or disability of the Toeas perform the duties and exercise the
powers of the Treasurer. They shall perform subkroduties and have such other powers as the Bresidthe Board of Directors may from
time to time prescribe.

Section 11. DELEGATION OF DUTIES. Whenever an dffits absent or whenever for any reason the Bdabirectors may deem it
desirable, the Board of Directors may delegateotheers and duties of an officer to any other offigeofficers or to any director or directors.

Section 12. ADDITIONAL POWERS. To the extent theyeos and duties of the several officers are notides from time to time by
resolution or other directive of the Board of Dis or by the President (with respect to otheicefs), the officers shall have all powers and
shall discharge the duties customarily and usuedlg and performed by like officers of the corpmas similar in organization and business
purposes to this corporation.

Section 13. SALARIES. The salaries of the officglnall be as fixed from time to time by the Boardirfectors.
ARTICLE V
Executive and Other Committees of the Board

Section 1. CREATION OF COMMITTEES. By resolutionsgad by a majority of the full Board, the Boarddifectors may designate an
Executive Committee and one or more other comnsittEach committee of the Board shall consist of two
(2) or more members who shall serve at the pleasfuttee Board of Directors.

Section 2. EXECUTIVE COMMITTEE. The Executive Conttae, if there is one, shall consult with and a€elfe officers of the corporation
in the management of its business. The Executivar@ittee shall have, and may exercise to the extenviided in the Board resolution
creating such Executive Committee, only such powétke Board of Directors as can be lawfully delegl by the Board.

Section 3. OTHER COMMITTEES. Other committees shalle only such functions as can be lawfully delediand may exercise the
powers of the Board of Directors to the extent jifed in the resolution or resolutions creating sceimmittee or committees.

Section 4. MEETINGS OF COMMITTEES. Regular meetin§the Executive Committee and any other commnstteay be held without
notice at such time and place as shall from timénte be determined by each committee. Specialingsedf the Executive Committee or
other committees may be called by any member thengan two (2) days notice to each of the other imers of the committee, or upon such
shorter notice as may be agreed to in writing lohes the other members of the committee, givemegipersonally or in the manner provided
in Section 6 of Article Il of these By-laws (peiriang to notice for directors’ meetings). Membefrshe Executive Commit-tee shall be
deemed present at a meeting of such Committeeah#erence telephone or similar communicationspgent, by means of which all
persons participating in the meeting can hear eé#udr, is used.

Section 5. VACANCIES ON COMMITTEES. Vacancies oe taxecutive Committee or on other committees mafjiled by the Board of
Directors at any regular or special meeting.

Section 6. QUORUM OF COMMITTEES. At all meetingstbé Executive Committee or any other committemagority of the committee's
members then in office shall constitute a quorunthe transaction of busine:



Section 7. MANNER OF ACTING OF COMMITTEES. The adta majority of the members of the Executive Cofigei or any other
committee, who are present at a meeting at whiphoaum is present shall be the act of such comenitte

Section 8. MINUTES OF COMMITTEES. The Executive Quitiee, if there is one, and all other committeeaiskeep regular minutes of
their proceedings and shall report to the BoarDicéctors when required.

Section 9. COMPENSATION. Members of the Executiv@rnittee or another committee may be paid compmsat accordance with the
provisions of Section 11 of Article Il of these Hyws.

ARTICLE VI
Indemnification of Officers
Directors, Employees and Agents

Section 1. INDEMNIFICATION. Any person, or his hgitor personal representative who is made or thnedtto be made a party to any
threatened, pending,or completed action or proogedvhether civil, criminal, administrative, or istigative, because he or his testator or
intestate is or was a director, officer, employseagent of this corporation or serves or servedadher corporation or enterprise in any
capacity at the request of this corporation, dhalindemnified by this corporation, and this cogtimn may advance his related expenses, to
the full extent permitted by law. The foregoinghti@f indemnification or reimbursement shall notdxelusive of other rights to which the
person or his heirs, or personal representative lmagntitied. The corporation may, upon the afftivgavote of a majority of its board of
directors, purchase insurance for the purposed#mifying these persons. The insurance may béhébenefit of all directors, officers, or
employees.

Section 2. INSURANCE. The corporation shall haves@oto purchase and maintain insurance on behahpfperson who is or was a
director, officer, employee, or agent of the cogtimn or is or was serving at the request of thp@@tion as a director, officer, employee, or
agent of another corporation, partner-ship, joamture, trust, or other enterprise against anylifalasserted against him and incurred by him
in any such capacity or arising out of his statuswch, whether or not the corporation would hheepower to indemnify him against such
liability under the provisions of this Article.

ARTICLE VII
Issuance of Shares

Section 1. AUTHORIZATION. Unless the power to auibe the issuance of shares is reserved to thelsbigiers in the Articles of
Incorporation, the Board of Directors may authorsmiances of one or more shares of the corpola@athorized capital stock.

Section 2. CONSIDERATION FOR SHARES. (a) The Boaf@irectors may authorize shares to be issued fansideration consisting of
any tangible or intangible property or benefithie torporation, including cash, promissory notesyises performed, promises to perform
services evidenced by a written contract, or ofieeurities of the corporation.

(b) Before the corporation issues shares, the Boftdrectors must determine in good faith that ¢o@sideration received or to be received
for shares to be issued is adequate. That detetionnay the Board of Directors is conclusive insada the adequacy of consideration for the
issuance of shares relates to whether the sharesbdly issued, fully paid, and nonassessable.

(c) When the corporation receives the considerdtomvhich the Board of Directors authorized theusnce of shares, the shares issued
therefor are fully paid and nonassessable. Coratiderin the form of a promise to pay money or @mse to perform services is deemed
received by the corporation at the time of the mgldf the promise, unless the agreement specifipativides otherwise.

(d) The corporation may place in escrow shareet$or a contract for future services or benefita promissory note, or make other
arrangements to restrict the transfer of the sharesmay credit distributions in respect of tharek against their purchase price, until the
services are performed, the notice paid, or thefitsireceived. If the services are not perforntked,shares escrowed or restricted and the
distributions credited may be canceled in wholengrart.



ARTICLE VIII
Certificates Representing Shares

Section 1. CERTIFICATES. Any certificate represagtshares in the corporation shall be signed bytlesident or a Vice President and the
Secretary or an Assistant Secretary of the corjfporaghall state on its face the name of the cafpmm and indicate that it is incorporated
under the laws of the State of Florida, shall stiadename of the person to whom it is issued, shalé the number and class of shares and the
designation of the series, if any, that the cedife represents, and may be sealed with the sé&@é abrporation or a facsimile thereof. The
certificates shall be numbered and entered in tlo&$ of the corporation as they are issued. Iffices who signed (or whose facsimile
signature was placed on) a stock certificate ngdotolds office when the certificate is issue@, ¢hrtificate is nevertheless valid.

Section 2. RIGHTS OF DIFFERENT CLASSES. If the aogtion is authorized to issue different classeshafres or different series within a
class, the designations, relative rights, prefezerand limitations applicable to each class anddhiations and rights, preferences and
limitations determined for each series (and théanitly of the Board of Directors to determine védas for future series) shall be summari
on the front or back of each certificate. Alteraaly, each certificate may state conspicuousiyt®ifront or back that the corporation will
furnish the shareholder a full statement of thedoing information on request and without charge.

Section 3. FACSIMILE SIGNATURES. The signatureshs President or Vice President and the Secretafygsistant Secretary may be
facsimiles if the certificate is manually signedhmhalf of a transfer agent or a registrar (othantthe corporation itself or an employee of
corporation).

Section 4. TRANSFER OF SHARES. Transfers of shafdise corporation shall be made upon the corpamagibooks by the holder of the
shares, in person or by his lawfully constitutepresentative, upon surrender of the certificateesgnting shares for cancellation. The person
in whose name shares stand on the books of therign shall be deemed by the corporation to beothner thereof for all purposes. The
corporation shall not be bound to recognize anytehle or other claim to, or interest in, sharestapart of any person other than the owner
of record, regardless of whether the corporatianéxgress or other notice of such claim or inteeestept as otherwise provided by law.

ARTICLE IX
Shares Without Certificates

Section 1. AUTHORIZATION OF SHARES WITHOUT CERTIFKTES. Unless the Articles of Incorporation proviotherwise, the Board
of Directors of the corporation may authorize theuie of some or all of the shares of any or alisaflasses or series without certificates. <
authorization does not affect any shares alregolesented by certificates until they are duly sulexed to the corporation. Unless expressly
provided otherwise by law, the rights and obligasiof shareholders shall be identical whether othneir shares are represented by
certificates.

Section 2. REQUIREMENTS. Within a reasonable tirfierahe issue or transfer of shares without deettés, the corporation shall send the
holder of such shares a written statement of tineenaf the corporation, a statement that it is ipocated under the laws of the State of
Florida, the name of the person to whom the shamesssued, the number and class of shares ant#ignation of the series, if any,
represented by the shares. If the corporationtlsogsized to issue different classes of sharesféerént series within a class, the written
statement shall summarize the designations, relaights, preferences and limitations applicabledoh class and the variations and rights,
preferences, and limitations determined for eaclesé€and the authority of the Board of Directarsletermine variations for future series).
Alternatively, the written statement shall spedifst the corporation will furnish the shareholder,request and without charge, a full
statement of the information specified in the pdicg sentence.

ARTICLE X
Transfer Books

Section 1. CLOSING OF TRANSFER BOOKS. To determiriech share-holders shall be entitled to noticerd vote at a meeting of
shareholders, or shall be entitled to receive &ldid, the Board of Directors of the corporatioryrmeovide that the stock transfer books s
be closed for a stated period not to exceed, incasg, seventy (70) days. If the stock transfekdaoe closed for the purpose of determining
shareholders entitled to notice of or to vote ateseting of shareholders, such books shall be clfusedt least ten (10) days immediately
preceding such meeting.

Section 2. FIXING RECORD DATE. In lieu of closinke stock transfer books, the Board of Directors fragt date as the record date for
any such determination of shareholders. The redatel may not be more than seventy

(70) days and, in the case of a meeting of shadehsl not less than ten (10) days prior to the datehich the particular action requiring the
determination of shareholders is to be taken.

Section 3. NO RECORD DATE FIXED. If the stock tréarsbooks are not closed and no record date islfitteen the date on which notice of
the meeting is mailed, or the date on which theltg®n of the Board of Directors declaring suchidénd is adopted, as the case may be,
shall be the record date for the determinatiorhafsholders



Section 4. ADJOURNMENTS. When a determination afrsholders entitled to vote at any meeting of diaders has been made as
provided in this Article, such determination stegply to any adjournment thereof, unless: (a) tketing is adjourned to a date more than

days after the date fixed for the original meetiog(b) the Board of Directors fixes a new recoatiecdbursuant to this Article for the adjourt
meeting.



ARTICLE XI
Dividends

The Board of Directors may from time to time deelaand the corporation may pay, dividends on itstanding shares of capital stock in the
manner, and upon the terms and conditions, provigddw, the Articles of Incorporation, and theselBws. Dividends may be paid in cash,
in property, or in the corporation's own shareb;jget to the provisions of law and the Articledioéorporation.

ARTICLE XII
Fiscal Year

The fiscal year of the corporation shall be thelte:anonth period ending December 31, or such dilwelve month period as may be selected
by the Board of Directors as the taxable year efdabrporation for federal income tax pur- poses.

ARTICLE XIlI
Corporate Records
Section 1. RETENTION OF CORPORATE RECORDS. The amafion shall keep the following corporate recqudsmanently:
(a) its Articles of Incorporation or restated Aldis of Incorporation and all amendments to same;
(b) its By-laws or restated By-laws and all amendis¢o same; and

(c) minutes of all meetings of its shareholders Bodrd of Directors, a record of all actions takgrthe shareholders or Board of Directors
without a meeting, and a record of all actions talkg each committee (if any) of the Board of Diggstin place of the Board of Directors.

Section 2. LIST OF SHAREHOLDERS. The corporationi{® agent) shall maintain a permanent recordsodhareholders in a form that
permits the preparation of a list of the namesaddtesses of all shareholders in alphabetical drgletass of shares, showing the number
series of shares held by each.

Section 3. OTHER RECORDS. In addition to the foiagpthe corporation shall maintain copies of thkofving corporate records:

(a) all written communications to all shareholdgeserally or all shareholders of a class or sevidsn the past three (3) years, including the
financial statements furnished for the past thB}e/éars pursuant to law or Article X1V of these-Byvs;

(b) a list of the names and business street ade@$she corporation's current directors and efficand
(c) its most recent annual report delivered toRlweida Department of State.
ARTICLE XIV
Financial Statements to Shareholders

Section 1. DELIVERY TO SHAREHOLDERS. Unless modifiey resolution of the shareholders within 120 dafythe close of each fiscal
year, the corporation shall furnish its sharehadeith annual financial statements, which may hesotidated or combined statements of
corporation and one or more of its subsidiariegmmopriate. Such financial statements shall ohela balance sheet as of the end of the 1
year, an income statement for that year, and aratait of cash flows for that year. If financialtetaents are prepared for the corporatiot
the basis of generally accepted accounting priasighe annual financial statements must alsodygaped on that basis.

Section 2. REPORT ON FINANCIAL STATEMENTS. If tharual financial statements are reported upon byldipaccountant, the
accountant's report must accompany them. If netstatements must be accompanied by a statem#ra obrporation’'s President or the
person responsible for the corporation's accountagrds:

(a) stating his or her reasonable belief as to hérghe statements were prepared on the basisyef@ly accepted accounting principles and,
if not, describing the basis of preparation; and

(b) describing any respects in which the statemeste not prepared on a basis of accounting camistith the statements prepared for the
preceding yeal



Section 3. PROCEDURE FOR DELIVERY. The corporatstiall mail the annual financial statements to eddreholder within 120 days
after the close of each fiscal year, or within sadditional time thereafter as is reasonably necgde enable the corporation to prepare its
financial statements if, for reasons beyond the@a@tion's control, it is unable to prepare itafinial statements within the prescribed period.

Section 4. DELIVERY UPON REQUEST. Upon the writteguest of a shareholder to whom the statements matrmailed, the corporation
shall mail the latest annual financial statememtsuch shareholder. The corporation shall compti véquests made pursuant to this Section
within thirty (30) days of the delivery of suchequest to the corporation.

ARTICLE XV
Seal

The corporate seal shall bear the name of the catipa and the words "Corporate Seal, Floric



ARTICLE XVI
Shares in Other Corporations

Shares in other corporations which are held bydbiporation shall be voted by such officer ora#fis of this corporation as the Board of
Directors shall from time to time designate forfsparpose or by a proxy thereunto duly authorizgthle Board.

ARTICLE XVII
Board of Directors

Section 1. NOTIFICATIONS OF NOMINATIONS AND PROPOBEBUSINESS. Subject to the rights of holder of atgss or series of
stock having a preference over the Common Sto¢ dividends or upon liquidation, (a) nominations €lection of directors, and (b)
business proposed to be brought before any shalehmleeting, may be made by the Board of Direaorgroxy committee appointed by the
Board of Directors or by any shareholder entitleddte in the election of directors generally. Hoere any such shareholder may nominate
one or more persons for election as directorsna¢eting or propose business to be brought beforeaing, or both, only if such shareholder
has given timely notice in proper written form @ intent to make such nomination or nominationtogrropose such business. To be timely,
a shareholder's notice must be delivered to oradahd received by the Secretary of the corporatirater than sixty (60) days prior to s
meeting. To be in proper written form, a sharehdédeotice to the Secretary shall set forth:

(i) the name and address of the shareholder wieadstto make the nominations or propose the busaras, as the case may be, of the pe
or persons to be nominated or of the business fwdyEosed;

(i) a representation that the shareholder is dévabf record of stock of the corporation entittedsote at such meeting and, if applicable,
intends to appear in person or by proxy at the imgéb nominate the person or persons specifigddamotice;

(iii) if applicable, a description of all arrangents or understandings between the shareholderaotdreominee and any other person or
persons ( naming such person or persons) pursuaitith the nomination or nominations are to be enaylthe shareholder;

(iv) such other information regarding each nomioeeach matter of business to be proposed by $waelsolder as would be required to be
included in a proxy statement filed pursuant toghexy rules of the Securities and Exchange Cormioridsad the nominee been nominated,
or intended to be nominated, or the matter beepgs®d, or intended to be proposed by the Boardretirs, and

(v) if applicable, the consent of each nomineestwes as director of the corporation, if so elected.

The chairman of the meeting may refuse to acknoyddtle nomination of any person or the proposahgfbusiness not made in compliance
with the foregoing procedure.

ARTICLE XV
Amendments

The By-Laws of the corporation may be altered, ateenor repealed, and new By-Laws may be adoptedction of the board of directors,
subject to the limitations of F.S. 607.1020(1) oy auccessor statute thereto. The shareholdeh& @ drporation may alter, amend, or repeal
these B-Laws or adopt new E-Laws even though these -Laws may also be amended or repealed by the Bddderctors.
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