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i ARTICLES OF INCORPORATION

OF

OMNITRACE CORP.

The undersigned, Tor 11 purpose of forming a corporation wnder the Florida Gensral

Corporation Act, and who IS a natural person compatent to contract, does hereby adapt the

following Articles of Incarporation:

=

ARTICIE 1 . -?;

E The name of this Corporation shall be OMNITRAGE CORP, &
i ARTICLE 2 -:j:
| This Corporation shall have perpetual existence. :—g

ARTICLE 3

The gengral purposes for which the Corporation is organized are:
) 1. Tatransact any tawful businessfor which corporations may be incorporated under the

Flarida General Corporation Act, as amended and o engage inany trade or business which carn,

{ ir the opinion of the Board of Directors of the corporation, be advantageously carried on in

r [ connection with the foregoing business.
’ 2. Todasieh other and further things as are Incidental to the foregoing or necessaryor
; desirable in order to accomplish the foregoing.

3. To carry out any business, occupation, undertaklng, enterprise and exsrcise any

power or authority which may be dorie by a private corporation organized and existing under and

by virtue of Chapter 807, Florida Statutes, and as amended, it being tha Intention that this

carporation may conduct end transact any business lawfully aulhorized and not prohibltsd by

Chapter 607, Florida Statutes, as amended,
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ARTICLE 4

The aggregate number of shares which the Corporation Is avthorized 1o issue is One
Thousand shares {1,000) shases, Such shares shalf be of single class, and shall have np pat
value,

Each Stockholder of the Corporation shall have the right to purchass, subscribe for, of
receive a right or rights ta purchase or subseribe for, at the par valuethereof, & pro rata portion
oft

{1) Anystock of any class that the Corporation may issue orsell, whether or not
exchangeable for any stock of the Corporation of any class or classes, and whether
not of unkssued shares authorized by the Articles of Incorporation as originaily filed or by
any amendment thereof or out of shares of stock of the Corporation acqulred byit after
the issuance thereof, and whather Isstied for cash, labor done, persong} property, orreat
proparty, ot leases thereof: or

(2} Any obligation that the Corporation may issue or sell which is convertible into
or exchangeable for any stock of the Corporation of any class or classes, or to which is
attached or pertinent any warrant or warrants or other instrument or instruments
conferting on the holder the fight to subscribe for or purchase from the Corporation any

sharss of its stock of anhy class or classes,

ARTICLE 5

The streetaddress of tha initia} roglstered office of the Corporation iz 455 Fairway Drive,

Suite 104, Deerfleld Beach, FL 33441 and the name of ¥z inkial registered agent at such
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address is GREGG M. PALEY, ESQUIRE. The malling address of the Corporation is: 23193 State

Road 7, Suite 223, Boca Raton, FL 33408,

I hereby accept toact ag registered agent, and 8gree to comply with the provision of sald

Act relative to keeping open said office,

The number of Ditectors constituting the initia! Board of Directors of the Corporation is
one (1). The names and addresses of edeh pereon who is to serve as a member of the inftial
Board of Dlrectors are:

DAVID BETZ
ARTICLE 7

A The business of the Corporation shall ba conducted and managed by its Board of
Directors, and such Board of Diractors shall consist of not less than one {1} and not faore than
two (2) Directors. A majority of the first Board of Directors named above shall have the powerto
approve and adopt the By-Laws of this Corporation untit their Successors are elested or
appeinted.

B. The qualifications, time and place of election and term of office of each Diregtor shall
be as provided for in the By-Laws of the Corporation.

. The officers of this Corporation may consist of President, Vice-President, Sacratary,
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Treasurer, and such other officers and agents as may be pravided for by the By-Laws of this
Corporation, who shall he chasen, seive for such term, and have such dutles ag may ba
brescribed by such By-laws,
: ARTIGLE 8

Na contract or othey tansaction betwgen the Corporstion and any other Corporation,
and no act of the Corporation shall be affected in any way or invelldated by the fact that anyof
the Divectorg of the Corporation are pecuniarily or otherwlse interested in, or are Directors or
officers of, such other Gorporation. Any Directar individually, orany firm which any Director may

be a membet, may bea partyto, or may be Pecuniarily or otherwiss interasted in, any contract

ortransaction of ife Cotporaticn, provided that the fact that he or such fittn is so interest shall
be disciosed or shall have been known to the Board of Directors or such members therecf 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 is ao interested mny be
counted in determining the existence of a QUOIUM at any meeting of the Board of Directors
which shall authoriza any such contract or transaction, and may vote thersat to autharize any
such contract or trangaction, with Iike force and effect as if he wers not such Director or officor
of such othsr Cotporation or not so intarested,
ABRTICLE D
A. Stockholdsr Agreements. The Corporation and its Stockholders o the Stockhelders

! among themselves, may enterinto agreements, restrictingthe transferablity or encumbrance of

né stock of the Corporation. Such agreements may confer upon the Corporation or the

Stockholders, or both an option of first refusal or mandatory purchase in the event of such
-4..
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ttansfer or encumbtance. Such agreements may include such restrictions during the lifetime or
Upot the death or lagai incompetence of any Stockholder. Nothing in the Arliclgs of
ncorporation or the By-Laws shall ba construed to authorize a transfer of such stock upon the

books of the Corporation in violation of sugh agresments,

€. Birector Kabilty. No Director shall be liable to tha Corporation forany loss ordamage
suffered on account of anyactiontaken or ornitted in good faith, if such Director exercised the
52me degree of tare thata prudent man would have exercised in the eonduct of his own affairs,
L. Raimbursement of Directors, in anyaction or Proceeding brought by or on Lehaif of
tha Corporation against 3 Directar, which resulis in a declsion in favor of the Director, the
Corporation shall reimburse the Directgr for all reasonable GXpensas incurred by him in the
course of the actlon or proceedings,
ARTIGLE 10
The Directors shall not be liable for illegal dividends or distributions mage by the
Corporation, untess willful or negligent, if based on good faith reliance on representations made
by officers or agants or records a8 to the financiel condition of the Qorporation,
ARTIGLE 11

-5~
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A. These Artistes of Incorporation are amendable upon approval by the Baard of
Riraetors of proposals submitted by the Stockholders angd subsequently approved st g
Stockholders meeting by fifty-one (51%) percent of the stock entitled to vote,

B. The amending process contained in Paragraph A ahove may be suspended and

amendments made uspon writtan approval by all of the Stockholders.
ARTICLE 12

No Stockholder shall have the right to self, assign, pledge, encumbes, transfer or
otherwise dispose of any of the shares of the Corporate without first offering such shares for
sale 10 the Corporation at the net asset value thereof. Such offer shafl be in writing, signed by
the Stockholder; shall ba sent by registerad or certified mait to the Corporation at its principal
place of business, and shall remaln opén for acceptance bythe Corporation Tora period of thiny
{30) days from the date of mailing. If the Corporation falls or refuses within such periot to
make satisfactory arrangements for the purchase of such shares, the Stockholder shall have
the right to dispose of his shares as he may see fit.

Cn the death of the Stockholder, the Corporation shall have the right to purchase ail
strares owned by such Stockhalder immediately after his death on the terms set forth above,
and this provision shall ba binding on the executor, administrator, personal fepresentative,
helrs, successora and assigns of each Stockholder.

Each share certificate issued by the Corporation shall have printed or stamped thereon
the following legend: "THESE SHARES ARE HELD SUBJECT TO CERTAIN TRANSFER
RESTRICTIONS IMPOSED BY THEARTICLES OF INCORPORATION OF THE CORPORATION. A COPY

OF SUCH ARTICLES 1S ON FILE AT THE PRINCIFAL OFFICE OF THE CORPORATION."

-
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ARTICLE 13

The name and address of each incorporator {s:

DAVID BETZ, 23123 State Road 7, Suite 223, Boca Raton, FL 33428,

WITNESS my hand and seal this 30% day of August, 2004,

ST ey -«1.;&
DAVID BETZ

STATE OF FLORIGA )

)ss:
COUNTY OF BROWARD

l { HEREBY CERTIFY that on this day before me, an officer duly authorized 1o take
i i acknowledgments in the State and County aforesaid, personally appeared DAVID BETZ, tome
well known to be the person descrived as the subsoriber in, ot who produced -
. 88 identification, and who execyted the foregoing Articles of | neorperation and acknowlsdged
] before me that he subscribed to these Articles of Incorperation.

WITNESS my hand and official sea) in the Counly and State aforesaid, this 30% tlay of

. August, 2004, ; m

NOTARY PUBLIC
i My commrsslon EXpIrBS'
l AN Z B 3
by g5 % KYCOVMSSION §CC 25410 "L‘
N ST o T
' DAVID BETZ

STATE OF FLORIDA  }

COUNTY OF PALM BEACH)

I HEREBY CERTIFY that on this day before me, an officer duly authorrzqd to take

-7.
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well known to e the person described gs the subscriber n or wha produced
asidentification, and who exetyted tha foregoing Articles of Incorporation and heaeknowiedged

before me that ke subsctihed tg these Articles of Incorporation,

A potz

NOTARY PUBLIC

August, 2001,

My Commisslon Explres:

R XPIRES: May 7, 2003
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CERTIEL o) IGNATION
REGISTERED AGENTQ‘MEISTBREQ OFFICE

F Pursvapt to the provisions of sections 6070508 or § 17.0501, Florida Statutcs, the undersigned
i corporation, organized under the baws of the State of Florida, submits the following statement in
designating the registered office/registered agent, in the State of Florida.

1. The name of the corporation is OMNITRACE CORPY,

—— e ——

=
!
i 2. The name and address of the registered agent and office is: :’;
[
GREGG M., PALRY, ESQUIRE -
455 Fairway Dtive, Suite 104 =
Deerfield Beach, FL 33441 ey
[} =

| HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE oF -
PROCESE FOR THE ABOVE STATED CORPBRATION AT THE PLACE DESIGNATED IN
4 { THIS CERTIFICATE, I HERBRY ACCEPT THE APPOINTMENT AS REGISTERED AGENT
; AND AGREE TO ACT IN THIS CAPACITY. ! FURTHER AGREE TO COMPLY WITH THE
i PROVISIONS OF ALL STAYUTES RELATING TO THE PROPER AND COMPLETE
PERFORMANCE OF MY DU'I'IES, AND I AM FAMILIAR WITH AND ACCEPT THE
OBLIGATIONS OF MY POSITION AS REGISTERED AGENT.

S TIPY




