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ORMSPUN USA, INC. _ r;;% = )

A Florida Corporation %gi 2
gr"‘

Pursuant to Chapter 607 and 621, Flonida Statutes

Theundersigned persons have sssocinted themselves forthe purpose of forming acorporation
under the laws of Florida and adopt the following Articles of Incorporation.

1. Nang, The name of this corporation is ORMSTPUN USA, INC. The period of duration shall be
perpetugl,

2. Pumposeond Powers, This corporation ig organized for the transaction of any end all lewful
bustness for which corporations may be incorperated under the lews of the State of Florida, as they
may be amendad from time 10 me. .

This comporation thall havea the broad general powers set forth in 5. 607.0307, Florida Statutes.

“

3. Inlda) Business. The geners] natire of the bugsiness proposed 1o be transasted inivially by the

corporation 2t any plaee is and geneealy to do 4ft acts reasonable and necessary for the furtherance
of such businass.

4. Authorized Capital, Tha Corporation Shall kave the authority to tssue 10,000 shares of No
Far Value common stock

5. EnownPleco of Business. The known principal place and mailing eddress of businass of the
corporation shall be 2237 N. Coramerce Parkway, Suite 3, Weston, Florida 33326

& Bomd of Dirgctors, The number of dircctors of the corporation shall be fixed and may be
altered from tinre to Heme a3 may be provided fo the bylaws butin any event shal] consist of no fower
than one member. In case of sy inctedse in the number of directors, the additional directors may

be ¢elected by the directors or by the sharcholders at an annual or specis! mesting, as shall be
provided by the bylaws.

The initial Board of Directors shall conzist of 2 persons, who shall serve until the first annual
mecting of the shareholders, and whose names and addresses are:

Director Isadore Bell, 2237 . Comnmerce Parkway Ste. 3, Woston, Pl 33326
¥an Gordox, 2237 N. Commerce Parkway, St2, 3, Weston, FL. 33326
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7. Offtcers. Theinitial officers of the corporation who shall scrve at the pleasure of the board of
directors  are: ) .

President/SeerctaryfTreasurer:  Isadove, Bell
Vice President; Tan Gordon

8. Dealiges by Direciors, No comtrect or other transaction batween the corporation And any olher
corporation, whether or not a ijority of the shares of the eapital stock of such othet corporation is
owned by this corporation, 2nd 16 act of the corporation shall be in any way affected or invalidated
wy the fact that sny of the directors of this corporation ar¢ pecuniary or otherwise interested in |, or
are direetors or officers of, such other corporation; any dircctor individually, or any firm of which
such director way be a member, may bs a party to or may be pecuniary or ctherwise interested inany
contracl or transastion of this corpomtian, provided that the fact that ho or such firm it g6 intercated
shali be Jisclosed or shall have been known to the Board of Ditactors of & majority thereof, and any
director of the corporation who is also a director or officer of soch other corposstion, or whe is so
jnterested raay be counted in determining the existence of & guorum et any mesting of the Board of
Dricectors of this corporation which shall suthorize such cantract or transaction, And may vote thereas
to authorize such conlract or wensaction, with iike force snd effect s if he were not such diresior
er officer of such ofhar corporation or not so intercsted.

9. Idmitotion of Divector’s Liabitity, No dircctor shall bt personally lizble to the corporation

or its sharcholders for monetary dameges for breach of ftduciary duty as a director; provided,
hawever, th this Axticle shall not elimiaate or limit the Hability of & ditector for (&) any breach of
the dircctor's duty or loyalty to the corporation or its shareholders; {b) acts or omissions which are
not in goed faith or which involve intentional misconduct or a knowing vielation of law; {c)
authotizing the unlawful payment of a dividend or other distribution on the corporation's capital
siock or the unlaw(ul purchase of its capital stock; () sny violstion of Florida law (Direstor
Conflicts of Intereat); or {g) any tranzaction from which the director derived an improper parsonal
benefit. This Article shall not eliminate or limit the Hanility of & director for any ast or cmission
occurring prior to the date an which this Article becomes effeative,

10,  Indenmification of Officers. Emplovees, Avenis. Subject to the provisions of this Article,
the corporation shall indermnify any and all its existing and former officers, employess and agents
against all cxpenses incarred by thera and each of them, including but not limited to legal fecs,
Jjudgmeats, penalties and amounts paid in sertlement orcomprormise, \Which may ariss or be incurred,
rendered ar levied in any legal action brought or threatened agalnst any of them for or on zccount
of any action or omisgion alleged 10 have been committed whils acting with the scope of
employment as officer, employse or agent of the corporation, whether or not sny settiement ot
compromise is approved by 2 court. Indemnification shall be mads by the corporation whether the
fegal action brought ar threatsned is by or in the right of the corporation or by any otheér person,

Whechever any exisiing or former officer, employes or agent shall raport to the president of
the sorporation of the chafrman of the Roard of Directors that he or she has incurred or may incur
oxpenses, including but not Hemited to legal foes, judgments, pentltics, 2nd amounts paid in
settlement or compromise in a legal action bronght or threatened against him or her foror an aceount
af auy action or omission slfeged to have heen commitied by him or her while acting within the
scepe of Tiis or her employment a5 2 officer, eraployee or agent of the aorporation, the Board of
Directors shal, at its next regular or at & special meeting held within a reasonable time thercafter,
determine in good faith whether, in regard to the matier involved in the action or contetnplated
action, such persen acted, falled to act, or refused to zet willfully or with gross negligence or with
frauduient or criminal intent,
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¥ the Board of Dirgctord determines in good faith that such person did not act, Teil to act, of

refusa to et willfully or with gross negligencc or with fraudulent or erimina)l intent in vegand to the
matter involved ip he action or contamplated astion, indemnificarion shall be mardatory and shall
be automatically axtended a3 spacificd herein; providad, howaver, that no such indemnification shall
bz available with respect to Habilities uader the Sccurities Act of 1993 mmd provided farther that the
sorporation shall have the right to refuse indemnification fa eny instance in which the perzon 1o
whom indemnification would otherwise have been applicable shall have unreasonably refused to
permit the corporation, st its own expense and through counsel of its own choosing, to defend him

or her in the actich.

it

Begistered _Aent,
The name and Reglaiered address of the Registercd agent of the Corporation 3s:
ROSS H, MANELLA, ESQUIRE

2237 N. Commerce Perkway, Soite 3
Weston, FL 33324

N WITRESS WHEREQF, the following incorporttor has sigund these Articles of

{seorporation

ROSS . MANELLA, B3GUIRE —
2237 N. Commeres Parlway, Suite 3

Weston, FL 33328

Executed this 25 dayof mber, 2002 by #ll incorporatort, Fen o
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ACCEPTANCE BY REGISTERED AGENT

ROSS H. MANELLA, ESQUIRE who haz been a bona fide resident of Flerida, heesby aceepis hia
appointment as Reglstered Agent of 10 accept and acknowledge servics of, and upon whom may

e served, all nogessary frocess or processes in any action, suif or proceading that may be kad or
bropght sgainst this corporation in any of the courts of Florida; and affirms that his office gt the

address get forth in the foregoing Articles thall serve 25 the Registercd office of the serporation.

Y

DATE: /)ov’/ awf/ 2002, -
7 ROSB3 H. MANELLA, ESQUIRE
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