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ARTICLES OF AMENDMENT AND RESTATEMENT

OF THE 217 498 10 PY L2 22
ARTICLES OF INCORPORATION

[

Lo O OIATE
OF St Ui 1oARO
LUMALITE HOLDINGS, INC.
(formerty known as Consil, Corp.)

Lumalite Holdings, Inc. (the “Corporation™) submits thesa articles of amendment
and restatement of irs articles of incorporation pursuant to the provisions of sections 30-

1-1006 and 30-1-1007 of the Idaho Statutes:

1. The pame of the Corporation is Lumalite Holdings, Inc.

2. The articles of incorporation of the Corporation have been amended and
restated 1o read in thefr entirety as set forth in the attached Amended and Restated
Articles of Incorporation.

3. The Amended and Restated Articles of Incorparation do not provide for an
exchange, reclassification or cancellation of issued shares.

4, The Amended and Restated Articles of Incorporation were approved by

the Corporation’s shareholders adopted on March 18, 2002 and 2dopled and approved by
the Corporation’s Board of Directors on March 18, 2002,

5. The corporation has 877,988 shares of common stock outstanding (after
giving effect to a reverse split approved at the same time as the amendment and
restatement of the Corporation’s Artitles of Incorporation were approved), which were
the only shares entitled to vote on the Amended and Restated Articles of Incorporation.
Of the outstanding shares of common stock entitled to vote, 796,732 shares (after giving
cffcct to a reverse split approved at the same time as the amondment and restatement of
the Corporation’s Articles of Incorporation were approved) were voted in favor of the
Amended and Restated Articles of Incorporation.

Dated: March 2%_‘:’20 02.
Lumalite Holdings, Inc.

@tﬁw Anderson, Presidemnt
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
LUMALITE HOLDINGS, INC.

These Amended and Restated Articles of Incorporation were adopted by the board of
directors of this Corporation and approved by the majority vote of this Corporation’s
stockholders at a meeting held on March 18, 2002, in accordance with the provisions of the laws
of the State of Idaho (the “Statutes™).

ARTICLE
‘The nawme of the corporation is Lumalite Holdings, Inc. (the “Corporation™).

ARTICLE IT

The purposes for which the Corporation is organized are to engage in any and all lawful
acts that, presently or in the fiture, may legally be performed by a corporation organized under
the laws of the State of Idaho.

ARTICLE IIY

A Authorized Shares. The corporation is authorized to issue two classes of stock to
be designatcd, respectively, “Common Stock,” and ‘“Preforred Stock.” The totsl mumber of
shares of stock the Corporarion is authorized to issue is 110,000,000, divided into 100,000,000
shares of Common Stock, par value $.001 per share, and 10,000,000 shares of Preferred Stock,
par value $.00] per share. The preferences, limitations and relative rights of the shares of each
class of stock, and the express grant of authority to the board of directors to amend these articles
of incorporation to divide the shares of Preferred Stock into series, to establish and modify the
preferences, limitations and relative rights of each share of Preferred Stock, and to otherwise
impact the capitalization of the corporation, are set forth below.

B. Common Stock.

L. Voting Riphts. Except as otherwise expressly provided by law or in this
Article III, each outstanding share of Cormmon Stock shall be entitled ta ope vote on each matter
to be voted on by the sharcholders of the Corporation;

2. Liguidation Rights. Subject to any prior or superior nights of Liquidation
2s may be conferred upon any shares of Preferred Stock, and after payment or provision for
payment of the debts and other liabilities of the Corporation, upon any voluntary or mvoluntary
liquidation, dissolution or winding up of the affairs of the Corporation, the holders of shares of
Common Stock then outstanding shall be cntitled to reccive all of the asscts aud funds of the
Corporation reipaining and available for diswibution. Such assets and finds shall be divided

among and paid to the holders of the shares of Common Stock, an a pro rata basis, according to
the number of shares of held by each of them;

AASEOT. |
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3. Dividends. Dividends may be paid on the outstanding shares of Common
Stock as and when declared by the board of directors, out of funds lepally available thercfor;
provided, however, po dividends shatl b¢ made with rcspect to the shares of Common Stock unril
all preferential dividends required to be paid or set apart for any shares of Preferred Stock have
been paid or set apart; and

4 Residual Rights. All rights accruing to the outstanding shares of the
capital stock of the corporation oot expressly provided for to the contrary herein or in the
corposation’s bylaws or in any amendment hereto or thereto shall be vested in the shares of
Comamon Stock.

C. Shares of Preferred Stock. The board of directors, without shareholder action,
may amend the Corporation’s articles of incorporation, pursuant to the guthority granted to the
board of directors under the Statutes, to do any of the following:

L. Preferences.  Designate and determine, in whole or i par, the

preferences, limitations and relative rights of the shares of Preferred Stock, within the limits set
forth in the Statutes;

2. Series. Create one or more series of shares of Preferred Stock, fix the
numbey of shares of each such scrics, and designate and determine, in whole or part, the

preferences, limitations and relative rights of each serics of sharcs of Preferred Stock, within the
limits set forth in the Statutes;

3. Changes in Rights. Aher or revoke the preferences, limhations and
relative rights granted 10 or imposed upon the shares of Preferred Stock (before the issuence of
any shares of Preferred Stock) or upon any wholly unissued series of Preferred Stock; and

4. Increase in Series. Increase or decrease the number of shares constituting
any series of Preferred Stock, the number of shares of which was originally fixed by the hoard of
directors, ejther before or after the issuance of shares of the series, provided that the mumber may
not be decreased below the number of shares of such series then outstanding, or incrcascd above

the total number of authorized shares of Preferred Stock available for designation as a part of
such. series.

ARTICLE IV

A. Voring Generally. Unless otherwisc provided in these Articles of Incorporation,
or in the Statutes, avery chareholder extitled to vote shall have the right to vote his shares for the

election of the directors of the Corporation, but no shareholder shall have the right %0 2ccumulate
its votcs for the election of the directors.

B. Directors.

1. Number. The number of directors of the Corporarion shall be sct by the
Bylaws, but shall not be less than three or more than eleven
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2. Removal Directors of the Corporation may be removed oaly for cause as
determined by the affirmative vote or written consent of (i) all of the other directors then in
office, or (i) the holders of at least two-thirds of the shares of the Corporation entitled to vote
thereon

3. Vacancies. Any vacancy in the board of directors including a vacancy
from an enlargement of the board, shall be filled by a vote of a majority of the directors then in
office, although less than a quorum, or by a sole remaining director. A director elected to 611 &
vacaney shall be elected to hold office unti! the next election of the class for which such director
shall have been chosen, subject to the election and qualifieation ofhis successor and to his earlier
dcath, rcsignation or removal

4. Quorum; Action at Meeting. A wajority of the directors at any time in
office shall constitute a quorum for the wansaction of business. If at any meeting of the dircctors
there shall be less than such a quorum, a majority of those present rpay adjourn the meeting.
Every decision made by a majority of the directors present at a meeting duly held at which a
quorum is present shall be regarded as the act of the board of directors unless a preater number is
required by law, by the Bylaws of the Corporation or by these Articles of Incorporarion.

ARTICLEV

A Indomrification. The Corporation shall, to the fullast extent permitted by the
Stannes, as the same may be amended and supplemenmted, indemnify all directors, officers,
employees and agents of the Corporation whom it shall have the power 1o indemnify thereunder
from aod against any and all of the expenses, liabilities, or other marters referred o therein or
covered thereby. The Corporation shall advance expenses to its directors, officers, ermaployces
and agents to the full extent permitted by the Statutes, as the same may be amended or
supplemented. Such rights to indemnification or 2dvancement of expenses shall continue as to a
person who has ceased to be a director, officer, employee or agent of the Corporation, and shall
inure to the benefit of the heirs, executives and edministrators of such pcrsons.  The
indemnification apd advancement of expenses provided for herein shall not be deemed exclusive
of any other rights to which those secking indemnification or advancement may be entitled under
any bylaw, agreement, vote of shareholders or of disinterested directors or otherwise. The
Corporation shall have the right to purchase and maintain insurance on bebalf of its directors,

officers, employees or agents to the full extent permitted by the Statutes, as the same may be
amended or supplemented.

B, Limjtation of Directors Lisbility. To the fullost extent perrtted by the Statutes
Or as it may hereafter be amended, or any other applicable law as now in effect, no direcior of the
corporetion shall be personally liable to the corporation or its shareholders for monetary darnages
for any action taken or any failure to take any action as a director. Ifthe Statutes so provide, the
rights granted by this Section B to the Corporation’s directors shall be provided to the
Corporation’s officers. No amendment or repeal of this Article V, nor the adoption of any
provision in these articles of incorporation inconsistent with this Article, shall eliminate or
reduce the effect of this Article, in respect of any matter oceurring, or any cause of action, suit or
claim that, but for this Article, would accrue or arise, prior to such ameodmont, repeal or
adoption of an inconsistent provision.
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In witness whereof, the undersigned have executed these Amended and Restated Articles

of Incorporation this day of March, 2002.
Lymalite Hol@.
ﬁ&ncs Anderson, President
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On March , 2002, personally appeared before me, a Notary Public, James Anderson,
who acknowledped that he executed the above in

Lumnlite Holdings, Juc.
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On , 2002, personally appeared before me, a2 Notary Public,
, Who ackanwledged that he executed the above instrument in his
capacity as secretary of Lumalite Holdings Inc.
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in his capacity as President of
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