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OF %% t‘é
TRU-FIT, INC. o

The undersigned, desiring to form a Corporation for the
purposes hereinafter stated, under and pursuant ta Chapter 607 of
the Florida Statutes, do hereby declare as follows:

NAME
“he name of the Corporation shall be TRU-FIT, INC.

I.

II. EBUSINES POUE

SECTTON A: The Corporation may engage in any agtivity or
business permitted undex the laws of the United States and of the
State of Florida.

SECTION B:

of every scrt and kind which may be necessary or convenient for the

To anter into, make, pérform and carry out contracts

business of thig Corporation, or business ¢of a similar nature, with
any person, corporation, private, publi¢ or municipal body under
the Government of the United States or any state, territory or
possession thereof or any foreign goverament so far as and to the
event that the same wmay be done and performed by corporations
ocrganized undey the corporation law of this State.

SECTION C:

any state,

To carry on its operations and conduct business in

in the Distriet of Celumbia, in any territory.

dependency or possession of the Unired sStates, and in any foreign

wacer. 0000001 4420
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SECTION D: To borrow or raise money without limit as o amount;
to sell, create security interests in, pledge and otherwise dispose
of and realize upon book accounts and other choses in action; to
make, draw, accept, endorse, execute and issue bonds, debentures,
notes or other ebligations of any nature or in any wanner for money
so borrowed or in payment for property purchased and to sedure the
principal thereof and the interest thereon by mortgage upon, oY
creation of security interest in, or pledge of or conveyance oY
assignment in trust of, the whole or any part of the property, real
ox personal, of this Corporation, wherever situated and whether at
the time owned or thereafter acquired; and, in suchgmanner and upon
the time owned or thereafter acquired; and, in such manner and upon
such terms as the Board of Directors may £rom time to time
determine, to sell, exchange, pledge, offer for discount ov
otherwise digpose of any and zll such bonds, debentures, notes or
octher cbhligations.

SECTION E: Te lend money to other persons, partnerships,
associations and ¢orporations, secured by mortgage or other lien on
real estate, or pledge oy security interests in personal property,
or without security, but only te the axtent permitted a business
corporation under the corporation law of this State.

SECTION ¥: To acguire, by purchase, exchange or otherwise, all
or any part eof, or any interest in, the properties agsels, business

and good will of any one or more persons, firms, associations or

H0000001 4429
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corporations heretofore or hereafter engaged in any business for
which a corporation may now or hereafter be organized under the
laws of this gtate; to pay for the same in cash, property or its
own or other securities; to hold, operate, reorganize, liguidate,
sell or in any manner dispose of the whele or any part thereof; and
in connection therewith, to assume or guarantee performance of any
liabilities, obligations or contracts of such persons, ILirms,
associations or corporations, and to conduct the whele or any parc
of any business thus acquired,

EECTION G- To acguire by purchass, exchange, 1lease or
otherwise, and to own, hold, use, develop, operate, sell, assign,
leage, transfer, convey, exchange, mortgage, create security
interests in, pledge or otherwise dispose of or deal in and with,
real and personal property of every class or description and rights
and privileges therein wheresoever situate.

SROTION H: To employ, hire and appeint ¢orporations, firms and
individuals in any and all parts of the world to act as agents for
this Corporaticen in such capacity énd on such conditions as may be
determined from time te time by the Board ¢f Directora.

SECTION I: To invest and deal with the funds of this

corporation in any manner, angd to acquire by purchase or otherwise
the stoecks, bonds, notes, debsntures and other securities and
obligations of any government, state, municipality, corporation,

Frbﬁ On o partnershlp. domestic or foreign and, while owrier of

0014420
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any such securities or obligations, ta exercise all the rights,
powers and privileges of cwnership, including among other things,
the right to vote thereon for any and all purpoées.
SECTION I: To enter into any partnership, Vlrimit;ed or general,
az limited or general partner, or both, and to enter into any other
arrangement for sharing profite, union of interest, reciprocal
concession, or cooperation, with any corporation, association,
partnership, syndicate, entity, person o governmencal, municipal
or public authoricy, domestic or foreigm, in the carxying on of any
business which this‘ corporation is authorized to carry oh, Or any
business or transaction deemed necessary, convenient or incidental
to carrying out any of the purposes of this Corporaticn.
SROTION K: To organize or cause to be organized under the laws
of any state of the United States, or the Distxict of Columbia, or
of any territoxy, dependency or possession of the United States, or
any foreigm ¢ountry, a corporation or corperations for the purpose
of transacting, promoting or carrying on any or all of the ocbhjects
or purposes for which this Corporation is organized, and to
dissolve, wind up, liguidate, mexge or consolidate any such
corporation or corporations or to cause the same to be dissolved,
wound up., liguidated, merged or consclidated.
SECTION &: From time to time to provide and carry out and te
recall, abolish, revise, amend, alter or change a plan or plans for
the partiecipation !oy all or any of the employees, including

H00000014420
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directors and officers of this Corporation or of any corporation in
which or in the welfare of which the corporation has any interest,
and those actively engaged in the conduct of this ¢orporation’'s
business, in the profits of this Corporation's legitimate expenses,
and for the furnishing to such employees and persons or any of
them, at this Corporation's expense, of medical services, insurance
against accident, sickness or death, pensions during old age,
disability or unemployment, education, housing, social services,
recreation or other similar aides for theix relief or genexal
welfare, in such manner and upon such texrms and conditions as'may
be determined by the Board of Direqtors.

SRCTION M: To cause or allow the legal title, or any estates,
rights or interests in any property owned, acquired, controlled or
operated by this Corporation te remain or te be vested in the name
of any person, firm, organization, association ox corporation, as
agent, trustee or nominee of this Corporation, upon such terxms or
conditions which the Board of Directora may consider for the
benefit of this Corporation.

SECTION N: To caryy on any of the business hereinbefore
enumerated for its own account, or for the account of others, and
to act as agent for others with respect to any of such businesses
and to carry on any other business which may be deemed by it to be
calculated directly or indirectly to effectuate or facilitate the
aforesaid objects or husinesses or any ©f them, or any part

H00000014420
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thereof, or to enhance the value of its property, business oxr
rights; and to aid, conduct, manage or operate any lawiful
enterprise in relatien te the foregoing.
SECTION O: To have one or more offices and to do each and evexry
thing necessary or proper for the accomplishment of any one or more
of the purposes or the attainment of any one or more of the objects
hersinabove enumerated, or conducive to or expedient for the
interest or benefit of the Corporation and, in general, t¢ enjoy
all the rights and privileges of the corporations for profit
governad by the laws of the State of Florida, it being expressly
provided that the enumeration of any speciiic business or power
herein shall not be held to limit or ryestrict in any manner any
other business or power of said Corporation.
III. BSTOCK

The maximum number of shares of stock whigh this Corporation
is authorized £o have outstanding at any time shall be PIVE HEUNDRER
{500} shares of commen stock having a par value of §1.060 per share,
The capital stock may be paid for in property. labor or services at
a just wvaluation, to be fixed by the incorporators or by the
Directors at a meeting c¢alled for such purpose or at the
organizational meeting. Properfy, labor or services may be
purchased or paid for with the ecapital stock at a just valuation of
said property, to be fixed by the Pirectors of the Company. Steock

in other corporations or on-going businesses may be purchased by

HO0000014420
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the Corporation, in return for the issuance of its capital stock,
and said purchases shall be on such bagis and for such
consideration as the issuance of so much of the capital stock as
the Directors of the Company may decide,
IV. MINIMUM CAPITAL
The amount of capital with which this Corporation will begin
business shall not be less than FIVE HUNDRED DOLLARS (3$500.00}).
V. ZIERM OF EXISTENCE
This Corporation shall have a perpetual existence.
VI. PBRINC OFFICE
The principal office or place of business of the Corporation
shall be located at 2508 North Military Trail, Suite #$251, Boca
Raton, Flsorida 33431.
VII. OF D oo
The affairs of the Corporation shall be conducted by a Board
of not less than one (1} and not more than f£ive (5).
VIII. JINITIAL DIRECTORS
The names and grreet addresses of the first Board of
Directors, who, subject to the provisions of these Articles of
Incorporation, shall hold office for the first vyear of the
Corporation's existence or until their successors are elected and

shall have gqualified, are the following:

HO0000014420
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NAME
GARY GOLDBERG

MICHAEL J. O'NEAL
ANTHONY V. PUSLIESE
LEONARD WEINMAN

(GARY FLAKS

385 541 3772 P.BS-18

ADDRESS

2500 N. Military Trail, %251
Boeoz Raton, FL 33431

22802 Marbella Circle
Boca Raton, FPL 33433

2500 M. Milicary Trail, #200
Boeca Raton, FL 33431

2550 N.W. 64% Blvd.
Booa Raton, FL 33486

2400 East Rogers Circle
Boca Raton, FL 33489

IX. INITIAL OFFICERS

The names and street addresses of the first Cfficers, who,

subject te the provisions of theae Articles of Incorporation, shall

held office fér the first year of the Corporation's existence or

until their successors are elacted and shall have gualified, are

the following:

NAME IITLE
GARY GOLDBERG - 35% President

MICHBEL J. O'NEAL -~ 20% Vice-
Pregident

LEONARD WEINMAN - 5% Vice-
Praesident

ANTHONY V. PUGLIESE =-20% Secrestary

GCARY FLAKS - 20% Treasurer

HO0000014420

ADDRESS

2500 Nerth Military Trail
Suite #2851
Boca Raton, FL 33431

22809 Marbella Circle
Boca Raton, FL 33432

2550 N.W. 64% Rlvd.
Boca Raton, FL 33456

25Q0 North Military Trail
suite #200
Boca Raton, FL 33431

€400 E. Rogers Lircle
Boca Raton, FL 32489
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The name and street address of each person signing these

Articles of Incorporation is:

NAME ADDRESS
MICHARL J. O’'NEAL 22802 Marbella Circle

Boca Raton, FL 33432

XI. ASSY SORSCRIPTION RI )

The original incorpeorators of the corperation shall have the
right, wupon its orgaaization, to assign and deliver the
subscriptions of stock to any other person, or to firms of
coyporation wheo may hereafrer become subscribers to the capital
ctock of the Corporation who, upon acceptance of such agsignment,
shall stand in lieu of the original incorporators, and assume and
carry out all the vights, liahilities and duties entailed by 8aid
subscriptions, subject to the laws of the State of Florida, and the

execution of the necessary instruments of assignment.

XIX. MANMAGEMENT

The Corporation shall be managed by the Board of Directors,
which shall exercise all powers conferred under the laws of the

State of Florida including, without limitation, the power:

SECTION A: To hold meetings, to have one or more offices and to
keep the books of the Corporaticn, except as otherwise expressly
provided by law, at such places, whether within or without the
gtate of Florida, as may from time to time be designated by the

H000000L4420
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Board, ;
SECTION B: Te make, alter and repeal By-Laws <¢f the
Corporaticn, subject to the reserved power of the stockholders to
make, alter and repeal By-Laws.

SECTIO s To determine whether and to what extent and at what
times and places and under what conditions and regulations the
accounts and books of the Corporation, or any of them, shall be
open teo the inspection of the stockholders, and no stockholder
shall have any right te inspect any account, record, boock or
document of the Corporation, except as conferred by the laws of the
State of Florida.

SECTICN PB: Toe declare and pay dividends upon the shaves of
capital stock of the Corporation either out of net assets in excess
of liabilities including capital or out of net earnings, and toc
direct the ume and disposition of such net assets in excesy of
liabilities including capital and of such net eaymings, all in
accordance with the provisicns of the laws of the State of Plorida.
SECTION E: Te fix and determine from time to time an amount to
ba set apart out of any of the funds of the Corporation available
for dividends a reserve or reserves for working capital or any
¢ther propar purpose or to abolish any such reserve or reserves.
SECTION ¥: Te make lawful dipposition of any paid-in or of
capital chakrge, or create any reserves out of the same, or charge

to the same organization expenses or other similar expenses

H00000014420
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properly chargeable to capital account.
SECTION ¢! To use or apply any funds of the Corporation
lawfully available therefore for the purchase or acquisition of
shares of the capital stock or bonds or other secuwities of the
Corporation, in the market or otherwise, at such price as may be
fixed by the Board, and to such extent and in such manner and for
such purposes and upon such terms as the Board may deem expedient
and as may be permitted by law.
SECTION H: From cime to time in such manner and upon such terms
and conditions as may be determined by the Board, to provide and
carry out and recall, abolish, revise, alter or change, one oY more
plan or plans for: L B

(i) The issuance or the purchase and sale of its
capital stock or granting of options therefore tco any cor all of the
employees, officers or Directors of the Corporation, or of any
subsidiaries, and the payment of such stock in installments or at
one time, with or without the right to vote therson pending payment
therefore in full, and for aiding any such persecns in paying for
such stock by contributions, compensation for services or
otherwise;

{ii) The participation by any or all of the employees,
officers or Directors of the Corporation, or of any subsidiaries in
the profits of the Corporxation or of any branch, division ox

subsidiary thereof, as part of the Corporation's legitimate

H00000014420
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expenses; and,

(iii) The furnishing of awny or all of the employees,
officers or Divectors ¢of the Corporation, or of any subsidiaries,
at the expense, whelly or in part, af the Corpoeration, of insurance
against aceident, sickness or death, pensiops during old age,
disability or unemployment, or retirement benefits.

SECTION I: From time to time to authorize and issue obligations
of the Corporation, secured or unsecured, to include therein such
covenants and restrictions and such provisions as to redeemability,
subordination, convertability or otherwise and with such
marurlities, as the Board in its sole discretion may determine, and
to authorize the mortgaging of, granting a security interest in or
pledging of, as security therefore, any part of all the property of
the Corporation, Y&al or persenal, including zfter acguired
property. ‘
XITY. XRANSACTIONS WITH RELATED PARTIES

No contract or other transaction between the Corporation and
any other corporatien in the absence of fraud, shall be e¢ffscred or
invalidated by the fact that any one or more of the Directors of
the Corporation is or are interested in, or is a Director or
Officer of or are the directors or officers of such other
corporation, and any director or directors, individually or jointly
may be a party or parties to, or may be interamsted in any such
contract or CLranzaction of the Corporation with any person or

HO000001 4420
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persons, firm or coypoeration in the absence of fraud, shall be
effected or invalidated by the fact that any Director or Directors
of the Corporation is a party or are parties to be interested in
such contract, ac¢t or transaction, or in any way connected with
such person or persons, firm or c¢orporation, and each and every
pergon who may become a Director of the Corxporation is hereby
relieved from any liability that might otherwise exist from thus
contracting with the Corporation for the benefit of himself or any
firm, association or corporation in which he may be otherwise
interested. Any Director of the Corporation may vote upon any
contract or other transaction between the Cerporation and any
subsidiary or controlled company without regard te the fact that he
is zlso a director of such subsidiary or controlled company.
XIv. CUNDLATIVE VOTING

At all elections of Directors of the Corporation, each common
shareholder shall be entitled to as many votes as shall equal the
riumber ©f votes which (except for this provisien} he would be
entitled to cast for the election of Directors with respect to his
shares, multiplied by the number of Directora to be elected, and he
may cast all such votes for a single Director or may distribute
them among the number Lo ke voted for, or any two oy more of them,
az he may see fiv.

XV, PRE-EMRTIVE RIGHTS
No sharehclder of érﬁ Corporarion shall have a pre-emptive

H0000001 4%
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right because of his shareholdings to have first offered to him any
part of any of the presently authorized shares of the Corporation
hereafter issued, optioned or sold, or any part of any debenture,
bonds, notes or securities of the Corporation convertible into
shares hereafter issued, optioned or sold by the Corperation. This
provision shall operate to defeat rights in all shares and classes
of shares now authorized amd in all debentures, bonds, notes or
securities of the Corporation which may be convertible into shares,
and 3also to defear pre-emptive rights in any and all shares and
classes of shares and securities convertible into shares which the
Corporation may be hereafter authorized teo isswe by any amended
certificate duly filed. = Thus, any and 2all shares of the
Corporation presently authorized, and any and all debentures,
bonds, notes or securities of the Corperation which may be
hereafrer authorized, may at any time ke issued, coptioned and
contracted for sale, sold and disposed of by the direction of the
Board of Directors of the Corporation to such persons, and upon
such terms and c¢onditioms as may to the Board of Directors ssem
proper and advisable, without first cffering such shares or
securities or any part thereof to existing shareholders.
XVI. INDEBTEDNESS
The highest amount of indebtedness or liability to which thia

Corporation may at any time subject itself to is unlimited.

400000014420
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XVII. ZINITTAT, REGISTERRD OFFICE AND AGENT

The strest address of the initial registered office of this
Corporation ig 22809 Marbella Cirels, Boca Raton, Florida 33433,
and the name of the initial registered agent oI this Corporation at

that address is MICHAEL J. Q’NEAL.

XVIII. Z=FFECTIVE DATE

The effective date of this Corperation shall ke the date as
filed in the Secretary of State's Office in Tallahassee, Florida.
IN WITNESS WHEREOF, I have made, subscribed and acknowledged

rhese Articles of Incorpeoration at Fort Lauderdale, Florida, this

ﬁ;ﬁf%‘ day of February, 2000.

STATE OF FLORIDA )
)88
COUNTY OF BROWARD }

ON THIE DAY, khefore ma, an officér dnuly authorized to
administer oaths and take acknowledgments in the County and State
aforesaid, personally appeared MICHAEL J, O‘NEAL who is personally
known to me or who preduced his driver's license as identification,
who took an ocath and who is well known to be the Incorporator
deseribed in and who ewecuyted the foregeoing Articles of

Incorporation of Tru-Fit, Ine., and he executed the same as such
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Incorporator for the purposes therein expressed.

WITNESS wmy hand and official seal at Fort Lauderdale, Florida,

\ 1= :?XJ\/i:L,

¥ DUBLIC, Staté of Florida

on this !:EE! day of February, 2000.

My Commission Expires:

G723, SUADALUPE Y. cusicua

2} M Comin Brp. 11772004
Ko, CC 873a7]

1Y Persceully Kiows 13 Otiuer L1
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CERTIFICATE DESICMAT y\s

. BU, OR_DOMICILE
FOR_THE SERVICE OF PROCESS WITHIN THIS STATE,
N G oN

oM PROCESS ¥ BB S

pursuant to Chapler 48.091, Florida Statutes, the following is
submitted in compliance with said Aet:

First, Lhat Tru-Pit, Inc., desiring to organize undex the laws

of the State of Florida, with its principal office, as indicated in
t.ha Articles of lncorporalion,

at 2280% Marbella Cixcle, Boca
Raton, Florida 33433, has named MICHAEL J. O'NEAL located at 22809

Marbella Circle, Boca Raton, Floxida 33433, as its agent to accept
service of process within thig State.

Having been named to accept service of process for the above-
stated Corporatien, at the place designated in this Certificate, I

hereby accept to act in thig capacity, and agree to comply with the
provisions of said Act relative to keepi

open said offic

DATED: Qf’%

blu t{f.act

s8Ry IV
JER SN

VIR

ERIE
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