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ARTICLES OF INCOQRPORATION

oF

INDUSTRIAL ENGINEERING CONSULTING SERVICE CORP.

The undersigned, being of 1legal age, hercby forms

authorizing the formation of corporations.

ARTICLE T
NAME

The name of the Corporation and its principal %gqFa
business shall be:

INDUSTRIAL ENGINEERING CONSULTING SERVICE CORP.
515 Middle River Drive,

Suite BO&
Fort Lauvderdals,

PL 33304

ARTICLE IXI

NATURE OF BUSINESS

The general nature of the business to be trangacted by the

Corporation and its objects and powers shall be to engage in any

activity or kbusiness permitted undsr the lawa of the United States
and of the State of Florida.
ARTICLE III
CARITAL STOCK
The maximum numnber of sharea of gtock this Corperation ia
authorized to have outstanding at any one time ghall be 600 shares

of common stock of the par wvalue of 51.00 per share.

The
consideraticn to be paid foxr e=ach share shall be fixed by the Board
of Directors.

ARTICLE IV

PREEMPTIVE RIGHTS
Every shareholder, upon the sale for cash of any new gtock of
clase or series as that which he
shall have the right to purchase his prorata share

thereof (aas nearly as may be do

ne without issuance of fractional
ahares)

at the price at which it is offered to others.
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ARTICLE V
TERM OF EXISTENCE
This Corporation shall have perpetual existence.
ARTICLE VI
ITNITIAL REGISTERED AGENT AND OFFICE
The initizal registered agent of this Corporation and the
astreet address of the initial registered office ig ams follows:
William M. EKarney
915 Middle Rivexr Driwve, Sulte 508
Fort Lauderdale, FL 33304
ARTICLE VIIXI
DIRECTORS AND CFFICERS

A, The business of this Corporation =hall be conducted and
managed by its Board of Directors, and such Board of Directors
shall consist of not less than one (1) and néﬁ more than seven (7}
members. A majority of the first Seard of Dirsctors named below
shall have the power to approve and adopt the By-Laws of this
Corporation. '

B. The gqualifications, time and place of election and term of
office of each Director shall be as provided foxr in the By—baws of
the Corporation.

c. A Director may be removed At any annual or special meeting
of Stockholders only upon there being present a sufficient number
of Stockholders to constitute the ownership of a majority of the
stock of the Corporation.

ARTICLE WITII
INITIAL, DIRECTORS 7

The names and strest addresses of the members of the first
Boaxrd of Directoxs, who, unless othexrwise provided by the By-Laws
of the Corpexration, shall hold office and manage tpergqypo;ation
for the first year of existence of the corporation, oO¥ until their
auccessors are elected oOF appeinted and have qualified, are as
follows:

Wwilliam M. Karney

g15 Middle Rivexr Drive, Suite 506
Fort Lauderdale, FL, 33304

o tr —_— T i
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915 Migdly Fior Drive, Sylte
Fort Laudardaia, Fleidia, a[mnawu_

SEORATS, COFAR & KARNEY

(((H000m02?499 3 ETTOTNEYS AT LAW

- £ ohie 3
5 Micika Favor DIive, Sty GOB
21 ¥ 3

dapizt, Fio



851800 14:34 MORAITIS COFAR + 18523224881 o - ND.S42  pEa

L]
ER TLE : - R —

[E—

((FHaoho0manaso 3 FZORATTID, COPAR & HARNEY
ATTORENT TS AT LA
i ) ity 508
S T

ARTICLE IX
INCORPORATOR
' The name and street address of the Incoxporator to the
Articles of Incorporation is as follows: '
William M. Karney
915 Middle River Drive, Syite 508
Fort Lauderdale, FL 33304
ARTICLE X
INTER-COMPANY CONTRACTS
Wo contract to other transaction between the Corporation and
any othay corporation, and no act of the Corporation shall be
affected in any way or invalidated by the fact that any of the
Directoers of . the Corporation axre pecuniarily or otherwise
interested 4in, or are Directors or officers of, such other
corporation. Any Director may individunally, or any firm of which
any Director may be a member, may be a party to, or may be
pecuniarily or otherwise interested in, any contract oxr transaction
of the Corporation, provided that the fact he or such firm is so
interested shall be discloeed or shall have bsen known to the Board
of Directors or such wmembers thereof as shall be present at any
meeting of the Board of Directors at which action upon such
contract or transaction shall be taken; and any Director of the
Corporation who 4is alsc a Director or ocfficer of such other
corporation or who ig so interested maf be counted in determining R
the existence of a guorum at any meeting of the Board of Directors
which shall authorize any such contract oy transaction, and may
vote thereat to authorize any such contract or Eransaction, with

i1ike force and effect ag if he were not such Director or cfficer of

such other ceorporation or not so interested,
ARTICLE XI
STOCKHOLDER'S AGREEMENTS
The Corporation and its common Stockholders, or the
Stockholdera of the Corporation among themselvea, may enter inte
any agreewmentc restricting the transfexralbllity., aggignment,
encunbrance or pledge of the stock ¢f this Corporation, whether

voluntarily or involuntsrily. Any such agreement may confer upon

; 3 MORAITIS, COTAR & KARNEY
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the Corporation or the Stockholderes, or both, the option of First
refusal or mandatory purchase in the event any Stockholder desiresr
to transfer, assign, encumber .or pledge, his stock, with or
without conaideration. Any such agreement may include such
reptrictions during the lifetime of any Stockholder or upon the
death or legal incompetennce of any Stockholdear, Nothing contained
in these Articles of Incorporation or By-Laws of the Corporation
8hall be construed ag authorizing a transfer-of such stock upon the
books of the Corporation in violatisn of any such agreemsant .
ARTICLE XIZI
INDEMNIFICATION OF DIRECTORS

A, The Corporation ahalil indemnify any Dirvector made a party
to any action, suit or brogeeding by or in the right of the
Corporation to procure a judgment in its favor by reason of his
being or having been a Director oY any officex of the Corporation,
or & DRirector or officer of any other corporation which he served
as such at the regquest of the Corporation, against the reasonakle
expenses, including but not limited to attorney’s feez, actually
and necessarily incurred by him in connection with the defense or
asttlement of zuch action, suit or bProceeding, or in commection
with an appeal therein, excepc in-relﬁticn to matters aa ro which
such Director may be adjudged to have been gullty of negligerce or
mlaconduct in the performance of his duty to the Corporation.

B. The Ccrporatlon shall indemnify any Director made a party
to any action, suit, or Proceeding other than one by or in the
right of the Corporation to procure a judgment in its favor,
whether civil or criminal, kbrought to imposge a liability o renalty
on such Director for an act alleged to have been committed by such
Director in hie capacity aes Director or as an officer of the
Corporation, or in the capacity of a Director or officer of any
other corporation which he served as such at the request of the
Corporation, against judgmenta, fines, amounts paid in settlement
and reasonable expenges, including but net limited to ‘attorney’s
fees aotually and necegparily incurred as a result of euch action,

suit or procesding, ox any appeal therein, if such Director ascted
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in good talth an the reasonable belief that such action was in the
bheast interegts of the corpcrat'ioh, and in criminal actiens oxr
proceedings, without reasonable grounds for belief that such action
was unlawful, The tarminaticon of any such c<civil or criminal
action, suit or proceeding by judgment, settlement, conviction, or
upon & plea of nolo contendere shall net in itself create a
pregumption that any Pirector did not act in good faith in the
reasonable belief that such action was in the best interests of the
Corporaticn or that he had reasonable grounds for belief that such
action was unlawful,
ARTICLE XIIZX
DIRECTOR'S LIABILITY _ . ..

No Director shall be held liable or responsible for action
taken by the Board of Directors acting under the provigions or in
the manner authorized by these Articles of Incorporaticon or the By-
Laws. The defense of any legal, equitable or other action, suit oxr
proceeding brought against a Director, eilther individually or as
Director, bescause or az a result of any action taken by the Board
of. Directors, shall be conducted by counsel for the Corporation,
unless the acticn, sBuit or proceeding is brought by or in behalf of
the Corporation. All costs and expensesa of a Director in
connection with any such action, suit or proceeding not brought by
or in behalf of the Corporation, including by not limited to
expensaes incurred in the course of attending trials, conferences,
depasitions, hearings and mesetings, shall be paid by the
Cerporation, and in the event of a Jjudgment or decree being
rendered against the Director, the Corporation shall indemnify andi
pave him harmless.

ARTICLE XIV .. . .
REIMBURSEMENT COF DIRECTORS

If any legal, equitable or other action, suit or_procegding
brought by on in behalf of the Corporaticn against a Director,
either individually or as Dirvector, ahall result in a judgement,
decree or decision in favor of the Director, the Corporation shal;
be liable to and sghall reimburse the Director for all costs and
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expenses of the Director in comnection with such action, suit oy
proceeding, including but not limiked to rezsonable attormey’s
fees, court coasts and expensesg incurred in the course of attending
trials, conferences, deﬁositions, hearings and meetingas.

ARTICLE XV

PIVIDENDS

A Director shall not be liable for dividends illegally

declared, distributiocns illegally wade to Stockholderas, or any
other action taken by reliance in good faith upon the finaneial
statements of the Corporation represented £¢ him to be correct by
an officexr having charge of its kooks of account or a financial
gtatement certified by a Certified Public Accountant to fairly
reflect the financial condirion of the Corporation; not ahall he be
liakle if, in good falth in determining the amcount available foxr
dividends or diptribution, he considers the assets to be of theix
book value.

ARTICLE XVI

AMENDMENTS

The power to adopt, altar, amend or repeal By-TLaws sghall ke

vegted in the Board of Directors and Stockhwolders.

ARTICLE XVIT

CONSENT WITHOUT MEETING
Any action that may be taken at a meeting of the Stockholders

of the Corporation may be taken without a meeting, if consent in
writing setting forth the action shall be signed by all, but not
legs than all, of the Stockholders of the Corporation entitled to
voﬁe on the action and shall be filed by the Secretary <of the
Corporation. This ceonsent sghall have the same =2ffect as a
unanimous vwvote at a Stockholders’ meeting, If all of the
Directore, geverally or collectively, likewise, consent in writing
to any action taken or to be taken by the Corporation, and the

writing orxr writings evidencing their consent are filed with the

Sepretary of the Corporation, the action phall be as valid as

though it had been authorized at a meeting of the Board.
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RESTRICTIONS ON TRANSFER OF STOCK

No Stockholder shall tranafer {(voluntarily or invcluntarily}
or encumber any of hias shares of-capital Btock of this Corporation
Lo any person, Partnership, firm, asscciation, trust, corporation,
or other entircy without the consent of the other Stockholder (3}
unlese the Stackholder degiring to make the tranafer or encumbrance
shall have firat made the offer to sell upcn the game terms ang
conditions teo the remaining Steckholder(s) in broportion te their
Proportionate share of the is=sued stock and such offer shall not
have bean accepted after reascnable notice by any of tha remaining
Stbckholder(s}.

Provided, however, thig reétriction shall not spply to the
transfer of any stock to a Bpouse of an existing Stockholder.

The effectiwve datre of this corporation commarnces ags oﬁ the
date of acknowledgment and notarization.

The undersigned, being the originél svbseriber (s) and
incorporator (s} of the foregoing corporation, have executed these

Articles of Incorporation thiz 16th day of May, 2000,

| k] E . \ 1 ?
William M. Rarney é—

STATE OF FLORIDA
COﬁNTY OF BROWARD

I FEREBY CERTIFY that on this day before me, a Notary Public
duly authorized to takea acknowledgments in the State and County
aforesaid, personally appeared William M. Karney, who is personally

known to me SE—N o — e e — —E
dderrttifieakiee. and who executed the foregoing Articles af

Incorporation and acknewledged before me that he exsouted these

Articles of Incorporation.
and State l1a

WITNESS my hand and official seal in the c
aforesaid this 16th day of May, 20

KARNEYS

VS AT LAW

My Commigsion Expires:

HEATHER PERAY
MY COMMISSION & O 855431

1RES: Navembgr 27,
imied Bes e 2. 2009
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMIGILE FOR THE SERVICEOF PROCESS
WITHIN FLORIDA, NAMING AGENT UFON WHOM PROCESS MAY BE SERVED.

IN COMPUANCE WITH SECTION 48091, FLORIDA STATUTES, THE FOLLOWING 15
SUEMITTED:

FIRET: THAT INDUSTRIAL ENGINEERINGCONSULTING SERVICEGORP., desiring to organize
ar qualify under the laws of the State of Florlda, with itg principal place of business at Clty of Fart
Laudordale, State of 915 Middie River Drivo, Suite 506, Fort Lauderdale, =1 33304, has named
Wll!iam M. Karnay. located at 915 Middle River Drive, Sulta 8as, City of Fart Laudardale, State of

Florida, as its agent to accept service of process within Florida.

SIGNATURE: Ao RRmsl o A .

(Corporata QOificer}

TITLE: B e L, _ .

DATE: Moy b 2o
. L. W

HAVING BEEN NAMED TO ACCEPT SERVICE OF FROCESE FOR THE ABOVE STATED
CORPORATION, AT THE BLACE DESIGNATED IN THIS CERTIFICATE, | HEREBY AGREE TO ACT IN
THIS CAPACITY, ANID | FURTHER AGREE TC COMPLY WITH THE PROVISIONS OF ALL STATUTES
RELATIVE TO THE PROPER PERFORMANCE OF MY DUTIES.

SIGNATURE: L2 Qs o, #cA

(Regfétared Agent)

DATE: Mo, \b, 2006 —
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