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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Seeretary of State

March 2, 2001

FAS-T

SUBJECT: MOTION DYNAMICS, INC.
REF: W0O1000004727

We received your eledtronically transmitted document. However, tha
document has not baeen filed. Pleass maka the following corrections and
refax the complate document, including the electronic filing cover sheet.

The nawme designated in vour document is unavailable since it is the same
ag, or it is not distinguishable from the name of an existing entity.

Please select = new name and make the eorrection in all appropriate
places. One or more major words may be added to make the name
diptingnishable from the one presently on file. :

Adding "of Florida™ or "Florida® to the end of a name ie not acceptable.
THE CONFLICT IS MOTION DYNAMICS, L.L.C. DOC #L0O0J0CO0SL51.

If yvou have any further questions concerning your document, please call
(850) 487-6931.

Becky MaeRnight FAX Aud. #: HD10080223B2
Document Spacialist Latter Numbar:; 301A00012992

Division of Corporations - P.O. BOX 6327 Tallahassee, Florida 32314
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MD RACING, INC. ?;A

The undersigned incorporator, for the purposs of forming a corporation under the

Flotida Corporation Act, hereby adopts the follawing Articles of Incorporation:
Arficle ] - Name

The name of the corporation shall be: MD RACING, INC.

The Corporation is authorized to engage in any activity or business permitted under
the laws of the United States of America and of the State of Florida.

The principal place of business and mailing address of this corporation shall be:
8357 Waterford Avenue, Tamarac, FL 33321.

I I- nd Capital i

A. The number of shares of stock that this corporation is authorized to have
outstandipg at any one time is: 100,000 shares of $1.00 par value per share.

B. No holder of shares of stock of any class shall have any preemptive right to
subscribe to or purchase any additional shares of any elass, or any bonds or cenvertible
securities of any nature; provided, however, that the Board of Director(s) may, in
authorizing the issuance of shares of stock of any class, confer any preemptive right that
the Board of Director{s) may deern advisable in connaction with such issuance.

C. The Board of Director(s) of the Corporation may authorize the issuance from
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time to time of shares of jis stock of any class, . whether now or hareafter authorized, or
securities convertlbla into shares of its steck of any class, whether now or hereaiter
authorized, for such ccnsnderat:on asthe Board of Director(s) may deam advisable, subject
to such restrictions or limitations, If any, as may be set forth in the bylaws of the
Corporatian.

D. The Board of Director(s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting or
changing the preferences, conversiong or other rights, voting powers, restrictions,

limhations as to dividends, qualifications, or terms or conditions of redemption of tha stock.

The name and Florida strast address of the initial registerad agent is: Daniel P.
Ehmke, 621 South Faderal Highway, Suite 9, Fort Lauderdale, FL 233301-3145.
leVi-In tor
The name and address of the incorporator ta these Articles of Incorporation is:
Daniel P. Enmke, 621 South Féderal Highway. Suite 8, Fort Lauderdaie, FL 33301-3145.
Article VI - Officers
The initial officers of the Corporation shall be:

Pregident: Anthony Gigliotti
Secretary: Anthony Gigliott!

Articlg VIIl - Diractom

The initial director(s) of the Corporation shalt be:

Antheny Gigliotti
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icle IX - S Cor j

The Corporation may elect to be taxed as an § Corporation as provided in Sub-
Chapter S of the Interna) Revenue Code of 1986, as amendad.

A. The shareholders of this Corporation may elact and, if elasted, shall continue
such election to be an S Corporation as provided in Sub-Chapter $ of the Internal *
Revenue Code of 1988, as amended, unless the shareholders of the Corporation
unanimeusly agree otharwise in wiriting.

B. If the Coépbraﬁon elects S Corporation status, after such election none of the
shareholders of the Corporation, without the written consent of all shareholderz of the
Corporation, shail take any action, or make any transfer or other disposition of the
shareholdgrs’ shares of stock in the Corporation which will result in the termination or
revocation of such election to be an S Corporation as provided in éub-Chapt-;r 8 of the
Internal Revenue Code of 1986, as amended.

Anlcle X - Powsrs of Corporation

The Corporation shall have the same powers as an individual to do all things
necessary or conveniant to carry out its business and affairs, subject to any limitations or
restrictions imposed upon it by applicable law or these Articlas of Incorporation.

Article Xi - of Exiatence

The Corporation shall have perpetual existence.

Article XII - Registered Ovwner(s)

The Corporation, to the extent permitied by law, shall be entitled to treat the perscn
in whose name any share or right is registered on the books of the Carporation as the

owner thereto for all purposes and, except as may be agreed in writing by the Corporaticn,
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the Corporation shall not be bourd to recognize any equitabie or other ¢laim to, or interest

in. such share ocright on the part of any other person, whether or not the Corporation shali

have notice thereof,
icl -B

The Board of Director{s) of the Corporation shall have the power, without the assent
or vote ofthe shareholders, to make, alter, amend or repeal tha Bylaws of the Corporation,
but the affirmative vote of a number of directors aqual to 2 majority of the number who
would constitute a full Board of Directors at the time of such action shall be hecessary to
take any action for the making, alteration, amendment or repeal of any of the Bylaws.

These Articles of Incorporz;tion shall be effactive %mmadiately upon approval of the
Secretary of State of the State of Florida. Any and all actions taken by the initial officers

and board of direclors on behalf of the Corporation prior to such approval by the State of
Florida are hereby expressly ratified and approved.
Article XV - Amendment

The Corporation reserves the right to amend, alter, change or repeal any provision
containad in these Adicles of Incorporation, or in ahy amerdment hereto, or to add any
provision to these Articles of Incorporation, or to any amendment hereto, in any manner
now or hereafter prescribed or permitted by the provisions of any applicable statutes of the
State of Florida, and all rights confer;'ed upon shareholders in these Articles of
Incorporation, or any amendment heretg, are granted subject to this reservation.

Article XV] - Indemnitication

The Corporation shalt indémnify any director or officer of the Corporation who was
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wholly sucecessful, on the merits or otherwise, in the defense of any preceeading to which
- the director of officer was g party because the diractor of officer is, or was, a director or
officer of the Corporation, agéinst reasonable attorney fees and expanses incrred by the
director or officer in connection with the proceeding. The Corparation may indemnify an
individual made a party to a proceeding because the individual is or was a diractor, officar,
ambloyae oragant.ofthe Corporaifon against liability if authorized in the specific case after
determination, in the manner required by the Board of Director(s}, that indemnification of
the director, officer, employee or agent, as the case may be, is permissible in the
cirgumstancas because the director, officer, employee or agent has met the standard of
conduct set forth by the Board of Director(s). The indemnification and advancement of
atterney fees and expenses for directors, officers, employess and agents of the
Corporation shall apply when such persons are serving at the Corpc;ration's request whiie
adirector, officer, employee or agent of the Corporation, as the case may be, as a director,
officer, partnar, trustce. employae or agent of another foreign or domestic Corporation,
partnership, joint venture, trust, empioyee benefit plan or other enterprise, whether or not
for profit, as well as in their official capacity with the Corporation. The Corporation may
also pay for or reimburse the reascnable attorney fees and expenses incurred by a
director, officer, employee or agent of the Corporation who is a party to a proceeding in
advance of final disposition of the proceading. The Corporation also may purchase and
maintain insuranca on behalf of an individual arising from the individual's status as a
director, officer, employee or agent of the Corporation, whether or not the Corporation
would have power to-indemmnify the individual against the same liability under the taw. All

references in these Arjcles of Incorporation are deemad to include any amendment or
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successar thereto.  Nothing contained in these Articles of incorporation shall limit or
preclude the exercise of any right relating to indemnification or advancement of attorney
fees and expenses to any pérson who is or was a director, officer, employee or agant of
the Corporation or the abllity of the Corporation otherwise to indemnify or advance
sxpenses tolany such person by contract or in any other manner, if any word, clause or
sentence of the foregoing provisions regarding Indemnification or advancement of the
attornay fees or expenses shall be held invalid as contrary to law or public policy, it shalf
be severable and the provisions remaining shal not be otherwise affected. Ali references
in these Articles of Incorporation to “director”, “officer”, ‘employee” and “agent” shall
include the heirs, estate's. executors, administrators and parsonal representatives of such
persons.

INWITNESS WHEREOF, | have hareunto set my hand and ;eal. and acknowledge

and file the foregoing Articles of Incorporation under the laws of the State of Florida this

28th day of February, 2001.

Daniel P. Ehrnke, Incorporator

Having been named as registerad agent and to aceept service of process for the
above sfated corporation at the place designated in this certificate, | hereby accept the
appointment as registerad agent and agree o act in this capacity. further agree to comply
with the provisions of alf statutes refating to the proper and cempiete performance of my
duties, and | arn famifiarwith a cept the obiigations of my pasition 8s registered agani.

) zlﬁ-s/ zec/

P. Ehmke, Registered Agent Date
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