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ARTICLES OF INCORPORATION < ThE

™

oF
GIZDEM, INC.

XNOW ALL MEN BY THESE PRESENTS: That I, the undersignod, do
nereny certify that the undersignad is forming & corporate entity
By virtue of the Florlida Statutes fox the transaction of business
with and under the Xollowing charter:

TICLE
The name of tho Corperation ghall ba GIZDEM, INC.
ARTICLE II

The general nature of the husiness o b trangactad by this
sorporation shall be:

1. mo contract and/or subcontract; Lo perform labor; to
furnish suppliesz or squipment; to provide sorvicas, advice,
exportise, training and/or consultation: to manage, operate Or run,
and to genarally provide and/ozr perform all duties connectaed with,
associated with, or relevant t¢ any legal aetivity, business or
enterprise.

2. To acquire by purchase, subscriptlon, underwriting, leuse,
gifr, daevise, or otherwise, and o own, GRS, hold for Lnvestment,
or otherwise, =all ewchange, lease, nortgags, grant socuxity
{nterasts in, work, improve, develop, divide, subdivide, plaet and
operate resl ostate of all kinds, improved oOr unimproved, and

otharwize handle, dual in, and dispese of real astate, real

property, and any interest or right therein, whether as principal,

agent, broker, or otharwlse, and to manege, operate, sarvice,
1
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equip, furnish, alter and keep in repalr, dwellings, condominiums,
apartment hauaes; hotels, sffice bulldings, and roal and personal
property of evary kind, npature and depcription, whethor as
printipal, agent, broker or ctherwlse, and to lay aut, yrade, pavo
and dedicate roads, streots, avanues, highwaye, alleys, courts,
petha, walks, parks and playgrounds, and finally to de anything and
everything necessaxry and propsr to¢ sxtoent permitted by law in
connactlion with ewning, managing, leasing, operating and improviang
raal property ©of every kind, character and descriptien.

3. To laease, sall, exchange, mortgage, buy, transfer, hold,
own, work, develep, improve, divide, subdivide, pledge, or in sny
manner whatscever acduire and dispose 1f, on its own account or on
commission, property of all kinds, real, porsonal and mixed and
ineluding =rights, oasements, and incerporeal hereditamants
appurtenant theretsd, and including patonts and patent rights, and
processions; and while the owner of any property, toO exgrclise all
the rights, powers and privileges ¢f ownership to samo extent as
natural persons might do, including the right to votae tho mtogk of
other corporations owned by it, with power to dealignate some perpen
for the purpose from time to time to the game oxtent as natural
persons might or could do.

4. Te engage in the business of manufacturing, buying,
salling, leasing and disptriduting machinery, davices, products,
materinals and accessories of aevery class, kind and description;
excapt that it is net to conduct.a bunkinﬁ, gafe daposlt, Erust,

insurance, surety, express, railrcad, canal, telephona, talagraphn
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or comatery company, a building and loan nzaseiation, cooparative
associaticn, & mutual fire insurance association, a Ifraternal
banafite socliety, state fair or expealitien.

5. To manufacture, purchage or otherwise aoquire, and te own,
mortgage, pledge, aell assign, transfer, or otherwise disposs of,
and to linvest Iin, trade in, deal In and with goods, wares,
moarchandise, real and parsonal property, and se:vi:e:g of avery
class, kind and description; excapt that it iz not to conduct any
banking, safe daposit, trust, insurance, surety, axprass, rallroad,
canal, telograph, telephone or cemeobtary company, & buillding and
loan association, & mutual f£ire Insurance associatlion, cooporatlive
asscciation, a fraternal benefits soclety, state fair ox
exposition. _

. To conduct business in, havoe one or more offices in, end
bry, hold, morigaygs, sell, convey, lease, or otherwlsa dispopa of
real and pergonal property, including £rzanchlises, patents,
copyrights, trademarks, and licenses, in tha State of Florida and
in all other ptates and countries.

7. To econtract debte and horrow monay, Ilssue and sell or
pledge bhonds, debentures, notes and othar evidences of
indebtedness, and t& exacute such mortgages, transliers or Corperate
property, or other ingtruments to secure the payment o._f corporate
indebtodnoss as reguired.

B, Do guarantes, endorse, purchass, hold, =ell, tranafey,
mortgege, pledge, or ctharwlse acquire or dispose of the shares of
capital stock therasof, or any honde, securlties, or ¢ther evidances

3
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pf indobtednoss created by any other cerporation of the State of
Florida or any othex stata or government, and while owner of such
stock, to exercise all the rights, powers and privileges of
ownership, including the right to vote such stock.

9. To cwn, maintain, use and operate, trucka, autaonchlles,
and other vehicles, for itself and for hive, and in connectlion
therewlth to transpart from peint to pelint, freight or =ny articles
whatsoevar in conmideration of the charges to be made therefore, Or
fozr itgall.

10. Te own, maintain, use and oparste, wools, plante,
eyulpment, applisances, supplies, fixtures, or sthar érticlea oF
things whatscever, and to lease, let, hire, buy, sall, trade,
axchange and deal with any of the fereqoing in any manner
whatscaver, for itsalf, for other, or for hire.

11. To conduct & general brokerage agoncy and commiasion
business for othere in the purvhase and sale of personal properiy,
stocks, bonds and notes, and te negotliate loans theraon for others;
te act as trustea in desds of trust or mortgages on real oOr
parsonal praperty, or any evidences of value to sacure them and teo
act as agents for letting houses, lande, or personal property, and
the cellaction of rente and tha paynment of taxeg.

1Z. To maintain and keap storage warchouses for the storage
and deposgit of goods and merchandise of all kinds and descriptions,
and conduct all business apportaining thereto, including the making
of advances on gooda stored and deposited with it, and to have and

roceive all the rights and emcluments therete belengling.

4
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13. Te buy, lcan money upon, gell, transfer, assign,
discount, bhorrow money upen and pledge as coliateral, and othoerwiae
deal as principal, agent, brokex In bills of lading, werehoune
receiptns, evidences of depositi and storage of poracnal propasrty,
bonde, stocks, promlasory fotes, conditionsl Mills of wala, rotaln
ritle contreckts, commerciml paperg, accounts, invoices, cholces in
pction, interast in sstatas, cuntracts, mortgages en real and
personal property, pledges of personal property end other evidences
af indebtedness of persens, firmg, or corpuratlions and to own, hold
and convey such raal estate and shazres of gtock in other
cozrporations, demestic and foveign, az may be negessary or
expedient in the operation of its business, and to do all things
incidantsl thereto; o buy, sell and deal in all kinds of listed
and unligted bonds and stocks on commiegsien; to act as agent or
factar for any parscn, firm or sorperation; buk not, howaver, for
the purpese of carrying on the buslnaose of banking or any businesg
rovy the transaction of which a corporatien is required undoer the
laws of éhe gtate of Florida to guallfy as a banking corperatlion.

14, To purchase or otherwise acgulire letters patent,
concessionsd, licenses#, inventions, rights and privilaeges, subject
to totallity, or otharwise, and whather exclusive, non~excluslve, or
limited, or any part interest in such latters patent, consoaglions,
licenses, inventions, rights and privileges whethaor in the United
States or in any other part of tha weorld, to sell, grant, or let
any patent rights, concesaions, llcenses, inventions, rights or

privileqes bolonging to the company, or whiech it mey acguire, or

5
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any interast in the sane; to register any patent OF patents for any
invention or inventions, to obtain exclusive oF other privileges in
respect of the sama, in any part of the world, and to apply for,
exarcise, use or othorwise dcal with or turn to accounit any patent
rights, soncessions, moncpelies, oF other rights or privileges
aither in the United states or any other part o©f the world; to
manufacturs and produce, trade and deal in akli machinezy, plants,
artieles, sppliances, and things capeble of baing menufactured,
producad or traded in By virtue of wr in connection with any such
letters patent, concesslons, licenses, inventions, rights o©r
privileges as aforasaid.

15. The corporatlon may use and apply its suzplue agaznings oz
accumulated preflts authorized by law to be roserved, to tha
purchases oOr acquimition of property, and te +the purchape or
acquisition of ita own capital stock from time &6 time, and to sUCh
extont znhd in such mAnNnNar, and upon such termaz as its Board of
Diractors shﬁll dotermine, and to hold the same In 1Es treasury o
ve thereafter sold, isauad, or dipposed of when and in such mannex
as the Board of Directors may deem oxpedient; and neither guch
proporty nor the caﬁitul gtock taken in payment oOX satiafaction of
any debt due tc the corporation shall be ragarded as profits for
the purpese of doslaration or payment of dividends, unloss
otharwipe determined by & majority of the Board of Directors, or bBY
2 majority of the stockholders.

16. Do acqguizae by purchase, subacriptlion, ©oF ctherwise, and

ro hold oz dispese of gtocks, bonds, coupond. mortgages, <aeds of

6
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crust, debentures, gocuzities, obligaticns, notes and other
evidencos of indebtedness of any corpezation, ptock company, oF
asgociation now oY haroaftér pxiating, and whether created oz under
the laws of the Stata of Florida, or otherwipa; and to pay for any
of the same in cash, in proporty of any xind, An service, or by
undertaking thoe whola orx any part of the liapilities of the
transferor; and to acquire and hold the mame for iavestment; oOX
stherwiege to acguire And Us6. and to sell, assign, transfor,
mortgage, pledge, axchange, distribute or otherwise dispese of the
whole oz any part of the aamne; and to ald in any manner any
carporation, stock company o agsoclation whose stock, bonds, or
othar obligations are held or ara in any mnanner guarantesd by the
company. and to do any other acts or things for the presarvation,
protaction or improvement o&r enhancement of the value of any such
stoeks, bonds or other obiigation, to axercise all the rights,
powers and priviiegow of ownershlp therecf, and to axaercise all
voting power thereon, with power to designate some parson fox that
purpose from time Lo +ime to the same sxient ag & natural persen or
porsong might oz could do.

17. To enter inte, make and perform contractE of evary kind
for any lawful purpose with any person, firm, assocliatlon,
corporation, municipality, pedy politic, sountry, torritoery, ptate,
government or colony dependency theraof.

18, To acaqulre the geood will, rights and property, and the
whole or any part of the assets, tangible or intanglble, ang to

undertake or in any way assumo the liabllities of any porson, £flrm

7
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or corporaticen or asscclation; to pay for the sald good will,
rights, property and assets in cash, in property of any kind, in
the stock of thii corporation, in honds, or otherwise, or by
undertaking the wholeo or any part of the property so purchaged; to
conduet in any lawful manner the whole or any part of any business
20 acqguired; and to exarcisae all the powers NeCEBSAYY OF conveanient
in er apout the conduct and managément af such business.

1. For itself or =zs agent, broker, or correspondent for
ethars, %te nogotiate and make loans, unsecurad or pegured by
mortgagas, hille of sale, or otharwise, upon personal or real
proparty; and to do all things necassary in the transactlon of
Dusiness ag loan correspondent oF moriguge COMPANY.

20, In the purchase or acquisition of property, business
rights nor franchises, or for additlonal working capital, or for any
othex objuct in or about Lts business alffalrs, and without limit as
to amount, to incur debts, and to raise, RoIrow and s=ecure the
paymant of money Iin the lawful manner, inciuding the issua and sale
or other dippogiticn of bonds, warrants, dehentures; obligations,
negotiable and transferable Iinstruments and evidences oI
indebtedness of all kinds, whether secured by mortgage, pledge,
deed o trusi, or otharwise, ‘

21. To Bbuy and sell, a&s broker or agent, or on it own
- account, all kinds of machinery and alestrical and machine
supplies,

22. Te conduct iks bhusiness oY ainy part or perts therscl 1n
the United States of Amexrica, cr any of them, in the territories

g
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and the pistrict of Columbia, and in any and 211 dependoncles,
colonies of possesmiona of the Unlted States of america, and In
foreign wopuntries or jurisdictions wilithout restrictions as to
place; and to have ecne or more offices or agencies and keap such
Pooks of the company outside the State of Florida as are not
royuired by law to be kept within the state.

23, To do all and everything nacessary and proper Ior the
accemplishment of the objects enumorated in this Certificate of
Inzcrporation or any amengments therata, or negessary or incidantal
to the protection and beneflt of this corporation and, in ganaral,
to carry on any lawful businegs necassary or lacldental to the
attainmont of the cbjects of thils cozperaticn, whather ox not such
pusineas ip similar to the nature of the objectz set forth to the
same extent aa'a aatural person might or could do.

24, None of the objects and powers herein above specifled and
clauses and paragraphs containaed in this Article shall be in any
way limited or restzicted by referense te or infarence from the
terms of any other objects, powers, &¢lauses or paragraphs of this
Article or sny other Article in thiz certiflicate, but the obijacte
and powers specified in sach of the paragraphs and clauses in this
Articie shall be regarded as independent objects and pewers, and it
1g expressly provided that the foregeing enumeration of speseific
powars shall not bae held 9 restrict or iimit in any manner the

powers of this corpsration as may be provided by law ox otherwlse.
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ARTICLE ¥II
The maximum number of sharee of stock which mey be lamued by
this corporatlion iz TEN THOUSAND (10,000) shares of commcn stogk,
par valums cf ONE DOLLAR (51.00) por share.
ARTICLE TV
The amount of capital with whlich +he corporation shall
commence buginoss is ONE HUNDRED DOLLARS ($100.00).
ARTICLE ¥V
The corporation shall have perpetual sxistence, unless sconex
digsolvad according to law.
ARTICLE VI
Tha principal offica of this corporation shall be located aL:
205 South Highway 17-92 N., Longwood, FL 32750.
ARTICLE VII
The business of the corperation shall be conducted and wanaged
by & Board of Diroctors, conslsting of not less than cone (1}
menbor, as f£fixed from +time to time by the Bylaws of the
corporation. The Board of Directors shall bs elected by the
stockholdaers, but it shall not be necassary that such Diractors be
stockholders of the coxporatlsen.
ARTICLE VIYT
™ea officers of the corporation shall be eslatted by the RBoard
cf Directors of the corporation at a meating to be held immsdiately
following each annual meeting of the atockholdera. New offices may
he created, and appointment may be made therefor, and any office
that may besonme vaeant may be £illled by the Board of Diracters of

i
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the corporation at any regular meeting or any spaclal meeting
called for the Ppurposa. The dutiecs of the officers of the
corperation shall be prescribed by the Bylaws.
ICLE

The name and adaress of the Incorporator and the subscriber
to the Initial Capital Stock of the corporation, and the numbear of
sharaes lisguod are ag sot forth below. The Incorporator shall azsign
and trangror this Initial issue of Capital Stcocek to the corporation
submeguent to incorporation and simultanecus with isoue of fhares

of stock by the Corpuration to the initisl phareholders.,

INCORPORATOR ARDPBESS EHARES
James E. sShepherd 145¢ S.R. 434 Wemst 100
Sulte 200
Longweod, FL 32750

ARTICLE X

In furtherance and not in limitation of the powers confarred
by sgtatute, the corporation shall have and may exerciss the
fallowing powers:

1. The corporation shall have the power, i the by-laws so
provide, and hold meetings, both of stockheliders and Pilractorse,
alther within or without tha State of Florida, at such places as
may frem time to time bo designated by the Board of Direchors.

2. Maaetings ef the Dirasctors or stockhoelders may be held upon
such notice thereof as may ba set forth in the Bylaws of the
corporation, subjact to any statutory regstrictions relative
thorste, but any reguiremsntz as to notice of such meetinge that
may be gnt forth in the Byliaws of the corporatlion shall net praevent

11
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and nothing herein shall be construed as praventing any stoskholder
or pirector fram walving notice of any meeting in guch manner as
may be providad or permnitted by the gtatutes o©of the State of
Florida, and alsc by the Bylawa of this corporation consistent
therewith.

3, mThe number of Directors of this corporation shall ke fived
from time te time by the Bylaws, subjest to any limitation thereto,
Any vacancy in the Board of Directozrs, caused by an increase in the
number ©f Directors, or by death, yesignation, or cther cause, may
e filled by the Directors in ctffice, by the affirmative vote of a
majority thereof, and the perach go chosen to fill any such vacancy
ghall hold office until the next annual meeting of the
atockholiders, and untll his sueccessor shall have khesn elocted and
shall have gualified.

4. The corporatien imn its Bylaws nay confer upon the
Dirsctors powers additional to the forageing and to the powara and
anthorities expressly conferzred wpon +hem by statute.

B. Tt ghall not be necessary Ifor any officer ©of the
corporation, other than tho prosident, to be a Director, or for any
sfficar to be a stockholder.

6. Tre annual meeting of the stocknoldazs shall be held on
such day n@ may be fixed by the Bylaws of the corperaticon and the
amte of such moeting may be chepged Irom time to time as the Bylaws
may previde; and the manner of calling meetings of stogkholdars and
pDirectors shall be fixed by the Bylaws.

7. The corporatisn reservas the right to amend, alter, change

12
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or repeal any provision contained In thess Articles »f
Incerporation in the manner now or hersafter prescribed by atakute,

and all zights conferred on stockholdors herein are granted subject
to this reservation.

ARTICLE XI -

Bach Director and officer, in congideration of hiz services,
shall be indemnified, whaother then in office or neot, for the
reasonabla costs and expenses incurred by him in connection with
tha defeanse of, or for advice concerning, &ny claim agserrtad or
proceading brought against him by resson of his belag or having
bean an officer of the eorporation or Directer of the corporation,
whether or not wholly owned or by xeason of any ack or omiesiecn Lo
act az such Director or officer, provided that ha shall not have
besn derelict in the performanse of his duty as te the matier or
matters in respect of which claim iz aesexted or procemeding
brought. The foragolng right of indemnificat$ion shall not be
axclusive of any othor righta to which any Directcor or olfficer may
e entitled as & matter of law.

ARTICLE XIX
Ko =ontract or othor transaction betwaen the corpaozatlon and
any othéx firm or corporation shall be affected or invalidated by
reason of thae fact that any one or mere of the Directors or
officers of thia corperation iz or are Interested iIn, or 1B =&
menber, stogkholder, Diractor ox officer, or are mnenbers,
steckholderg, Directors or officers of such other f£Lirm or

corporation; ang any Diractor or officer ox officers, individually

13
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any contract or transaoction of thils corporation o in which this
corporation i8 interest, and no eoptyact, act Or transsctiosn of
thiv corporation shall ba affectied or invalidated by reason =f the
face that any Dizectoz or Directers or efficer ox wfficers of thia
corparstion 1v & party or ars partiss to, oOr aAre interented In such
centract, act or associztion o corporation, and ouc!; and every
parson who may become & Director of otficer of this ccm.;.'atiun im
noredy velleved from any liabiliny that might othwrwino exist from
sontrecting with thin aarperzticn ZoX the benefit of nireell Q¥ any
orher £1¥m, avsoclatien or vorporatien iz which he may e in any
way interestsd, ‘

IN WITKESS WHERXOF, tha undezsignad, dwing the original
subpcriker to the cepitsl seock of GIXDEN, INC. ss herein wet
farth, doee harsby tuke snd file thip Cortifizate, hurady declaring
and certifying that the fzctas herelin stated are truo and correct
and doew hwreby agree to take the number vi shares of stock herein
sbove S8t forth, and sccordiagly has hersunto sat his hand and saal
in the County of Whu M day «f Septumbdber 2001.

{ HERZUY CERTIFY that on this dsy, bufexs me, the undorniyned
authority, duly suthorized under the lawe of the State of Florida
%0 | ster caths and take acknowledguents, pursonslly appesrod
John Gieman vho iy personslly knewn to 28 or who hus produced 2
walid drivers license zs ldesntificatian and who dig take sa ogth
and that Xe _signed the above and foregoinyg Articles of
Ineorporatien &nd does acknowlsdgs thet he made aad subpuribed the
above end foregoiag-Articles of Insorporaticn.

-

. P A ) s,
e s en novesy 3 n&nu; sy
- ST L 2 of Nove Jut
el i iy Comnien B3PS J0bY 30 2005
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STATE OF FLORIDA
DEPARTMENT OF STATE

CERTIFILCATE DESIGNATING PLACE OF BUSINESS OR POMICILE FOR THE

SERVICE OF PROCESS, WITHIN THIS STATE, NAMING AGENT UPON WHOM

FROUESS MAY BE SERVED.

The following is submitted, in compliance with Chapter 48,051,

Flozida Statutes:

-

GIEDEM, INC., a torporation organlzed under the laws of thae

with itz principal office lovcated at 205 g,

State of Flerlda,
Bhephard,

Highway 17-%2 N., Longwood, FL, has named James E.

BEsquire, locatud at 1450 state Road 434 West, Sulte 200, Longwood,

Florida 32750, as ite agant to accept mervice of process within

this SteEn.

I HEREBY AGREE, #83 Resident Agent, to accept Servige of
Process; to keep office open during prescribed hours; to post my
name (and any other officers of pald coxporation authorized to
accept mervice of process at the abova Florida designated addrass)

in soma congplcuousg place in office am reguired by law.
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