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ARTICLES OF INCORPORATION OF LY U STATE
TALLAHASSEE FLORIDA
HOPETOWN HOLDINGS, INC.

ARTICIE]

The name of this corporation is EOPETOWN HOLDINGS, INC. Its principal place of
business is 400 N. Flagler Drive #2103, West Palm Beach, FL 33401 and its mailing address is
400 N. Flagler Drive #2103, West Palm Beach, FLi 33401.

ARTICLE I

This corporation shall exist perpetually.

ARTICLE IIT

This corporation is organized for the purpose of engaging in any activity permitted
under the laws of the Tnited States or of this State,

ARTICLE IV

This corporation it anthorized to issue 7500 shares of cormmon stock having a par valne
of $1.00 per share, which shares shall be issued as fully paid and nonassesyable. The stodk of
this corporation shall be so assigned, issued and transforred only in accordance with such By-
laws as the corporation shall from time to time make, change or alter with a lien reserved in
favor of the corporation, uporn all of ity cepital stock for any indebiedness which may at any
tima ba due by the holder of the game unto the corporation.

ARTICIE V
The street and mailing address of the registered agemt of this corporation is 400 I.
Flagler Diive #2103, Wast Pulm Beach, Ilorida 33401. The zegisterecd agent of this
corporation is Porrest John Baht, I1.
ARTICLE VT
Thig corporation shall have one (1) director initisily. The number of directors may be

either increased or diminished from time to time by the By-Laws but ghall never be lasg than
oz (1). The name and address of the initial director is:

FORREST JOHN BAHL I
400 N. ¥lagler Drive #2103
Wost Palm Reach, FT 33401
ARTHCLE VI

Tha powar to adopt, alter, amend, or repeal Ey-Laws shall be vested in the Board of
Directors and the shareholders.
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ARTICLE VIIT
Bpecial provisions for the requlation of thiy corporation are as follows:

1. Anpual meeting of the stockholdexs and divectors of this corporation shall be fived
Ly the By-Laws.

2. Any meeting of the stockholders and the Board of Directors may be held eithex
within or withiout the State of Florida, without notfice by written consent of all the stockholders
or directors as the case may be.

3. The direstors of the corporation are expressly authorized to actept in payment for
the capital stoclk of the corporation real or personal property of any kind or natims, including
accounts receivable, inventories of raw materials, or finished products, fimniture, fixteres,
automotive equipment, machinery, buildings, or any other items of real or personal property
of value to the corperation. The value placed upon said property shall be deemed conclusive
and shall be binding epon the directors, officers and upon the present future stockholders of
the corporation.

ARTICLE IX

No contracts or other transaction between the corporation and any other coxporation
and. no act of thix corporation shall be in any way affected or invalidated by the fact that any of
the directors of the corporation are pecimiarily or otherwise interestad in, or are directors of
or officers of such other corporation; any director individually, or any fitm of which any
director may be a member, may be a party to or may be pecuniarily or ¢therwige interested
in, any contract or trangaction of the corporation, pravided that the fact that he or such firm is
zo interegted shall be dizclosed or shall have been known {0 the Board of Divectors or a
majority thereof: and any such divector of the corporation who i 3¢ interested shaill be
disclosed or shall have heen known to the Board of Dixectors or a majority thereof; and any
such director of the corporation who is 80 interested may be counted in determnining the
existence of a quoruma at any meeting of the Board of Directors of the corporation which shall
authorize such contract or transaction with like forca and effect as if he ware not such directox
or officex of such other corporation or not so interested; and each and every person who may
hecome a director of this corporation is hereby relluved from any lability that might
otterwise exist from contracting with the corporation for the benefit of himself or any fixm or
corporation in which he may be in anywise interested.

ARTICIEX

1. The corporation shall indemnify any and all of its directors or officers or formex
directors or officers of any perscn who may have served at its request as & director or officer
of another corporation in which it owns shares of capital stock or of which it is a creditor,
against expenses actually and necessarily incurred by them in connection with the defense of
any action, suit or proceeding in which they, or any of thean, are made parties or a party, by
reason of being or having been directors or officers, or a director or officer of the corporation,
o1 of such other corporations, except in relation to matters as to which any such dirvector or
officer or former directors or officers or persons shall be adjudged in stuch action, suit or
proceeding to be liable for negligence oy misconduct in the performance of duty.
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2. In cage of a criminal acton, suit or proceeding, a convicton of judgment, (whether
based on a plea of guilty or nolo contendere or its equivalent, or after trial), shall not be
deemed as adjudication that such diractor or officer or pexson is lable for negligence or
misconduct in e performance of his duties, if such director or officey or person was acting in
good, faifh, in what he considered to be the best interesty of the corporation and with no
reasornable canse to belleva that the action waa fllegal,

3. In case any such action, suit or proceeding shall regult in a settlement, and if in the
judcment of & digsinterested majority of the Board of Directors or of any disinferested
committes or group of persons to whom the quesfiong may he referred by the Bomrd of
Directors, any such person was not negligent or guilty of bad faith in relation to the matiers
complained of therein, the corporation shall reimburse him or indermnify him for or againgt all
cosfs anc ezpengas reasonably incumred by himm in connection therewith, other then for any
sums paid to the corporation.

4. Such indemnification ghall not be deemed exclusive of any rights to which those
indermniied may be entiled under any By-Laws, agreements, vote of stockhwlders or
otherwise.

ARTICLE XI

No stockholder of this corporation shall, because of his ownership of any of the capital
stock of the corporation have pre-emptive or other right to purchase, subscribe for, or
otherwise accmire any porfion of any igasue of capital stock of debt of the corporation, whether
in tha Jorm of capital stock, promissory notes, debentures, bonds or other securities
contvertible into or carrying option or watrents for fle pwrrhase of capital stock of the
corporation which may be igsued, optioned or sold by the corporation subsecuent to the fling
of these Articles of Incorparation, Al oy eny portion of the capital stock of this corporation and
any promissory notes, debentures, bonds or other securities convertible inte or carxying
opdons or werrants t¢ purchase any of the authorized stock of this corporation may, at any
time, #rom time to fime, be issned, optioned, sold, or disposed. of to such person and upon
such temmg and conditions in any manner permitted by law without first offering any of such
stocls, promiesory notes, debentures, bonds or other securities, or any part thereof, to existing
stcckholdars of this corporation.

ARTICLE XIT

The name and address of the person signing these articles is: FORREST JOHN BAHL 1T,
400 N. Flagler Drive #210,3West Palm Beach, FL 33401.
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N WITNESS WHEREOF, the undersigned subscriber has executed these Articlas of

Incorporation, this 26¥ day of May, 2003.
FORREST JOEN % T

STATE OF FLORIDA '
COUNTY OF RIRIEN-FRFR |k ey Aoy
BEFORE ME, a notary public authorized to take acknowledgments in the State and
County aforesaid, pergsonally appeared FORREST JOHN BAHL, II personally kmown to me, who
exacuted the foregoing instrument.

IN WITNESS WHEREOF, I have hercunto set my hand and seal thissJo'® day of

_&17L_ 2003.
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE SERVICE OF
PROCESS WITHIN THIS STATE, NAMING ACENT UPON WHOM FROCESS MAY BE 8ERVED.

Pursuant to Section 48.091, Florids Statutes (1898), the following is subrmitted:

HOPETOWN HOLDINGS, INC, desiving to organize under the laws of the State of

Florida with its principal oifice, at 400 N. Flagier Drive #2108, West Palm Beach, FL 33401, has
oamed FORRERT JOHN BAHL, II, located at 400 N. Flagler Drive #3103, West Pabm. Beach, FL
43401, as its agent to accept service of process within this State.
ACENOWILEDOMENT:

Having been named to accept service of process for the ahove stated corporation, at
place designated in this certificate, I hareby accept o act in this capagity, and agree to
coniply with the provisions of said Act relative to keaping open said office.

Pt R0 #
FORREST JOHN BAHL, I
Registered Agent
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