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ARTLCLES OF INCORPORATICHN
OF

SPINETRONICS CORPGRATION

APPROYED
AND
FILED

"mLNOY 10 MM 9: 36

LT ASRES, FLARID,:

THE UNDERSIGNED, has executed the following documerit as
inecorperator of the abova named corporation, a corxporation
organized under the laws of the Staite of Flerida, and all cights
duties and obligations of the undersigned as incorporator, and
thosa of the corporation, and to be determined in acceordance with

the laws of the State of Florida.

The name of thic corporation is: SPINETRONICS CORPORMTION

RTT = PURDPOSS

The general nature of the business and the ebject and
pusposes to be transactad and carried on are to do any and all of
the things herein mentioned, as fully end to the same extent as

natural persons might or could do viz:

To engage in &nd carry on any business agtivities pesrmitted
under the laws of tha United States and ¢he State of Florida.

T¢ purchase, lsase, or otherwise acguire and hold lands,
ouildings, and tenements for the offices and premises of the
corporaticn, and to leasa, mortgage and convey such rexl estate
in zuch manner as may appear for the best interest of the

corporation.

Sue and be sued and appear and defend in all actions and
precesdings in its corporate name to the same extent as a natural

serson.

Adopt and use a commwon corporate szal and alter the zane.

Epwoint such officers and agents as its affairs shall

regulre and allow them suitable compensation.
tThis insvrument prepared by:

GARY I. HANDIN, Z.B2.

2111 Uniwvarsity Drive, Sulte 605
Coral Springs, Florida 33J€5
(954) 796-3800

Fi BAR NO. 298384
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hdept, change, amend and repeal By-Laws, not inconsistent
with law ox its ceztificate of incorporation, for the exercise of
it$ corporate powers, the management, regulatlon and govermment
of its affairs and property, the transfer on its records of its
atock or other evidence of interest of mewmbership, and the
calling and heolding of meetings of its stonkholders.

Make and enter into all contracts necessary and propar for
the condugt of its business,

Conduct business, have one or more gfficers in, and buy,
hold, mortgage, seil, convey, lease, or otharwise dispcse of real
and personal property, and buy, hold, mortgage, sell, convey ot
otherwise dispose of franchises in this gtate and in any of the
several States, territories, possessicns, and dependencies cof the
Uniced Statew, the District of Columbia, and in foreign
countries. Purchase the corporave assets of any other
coyrporation and engage in the same character of business,

Acguire, enjoy and utilize and dispeose of patents,
copyrights and trademarks and any licenses or gther rights or
intersst thersundsr or therein. Take, held, sell, and Sonvey
such property as may be necessary in order to obtain or sacuxe
payment of any indebtedness or liakility to it.

Guarantes, endorse, purchass, hold, s=il, transfer,
nortgage, pledge, or otherwise dispose of the shares of the
capital stock, or any bonds, securities or other evidence of
indebtedness created by any other corperation of this State or
any other States or government:; while owner of such stock o
sxercise all the zights, powers, and privileges ol ownership,
including the right to vote such stock. Purchase, hold, sell and
transfer shars of its own capital stock except from the surplus
oFf its assets over its liabilities including capital. Share of
its own capital stock cwned by the corporation shall not be voted
direstly or indirectly, or ccounted as outztanding for the purpoese
of eny stockhelders' guorum or vote.

Do =1l and evarything necessary and proper Jor the
accomplishment of the cbhbjects enumerated in this certificate of
incezporation or necessary or incidental to the benefit and
protezetlon of the corpovation, and to caxry on any lawful
business necessary or incidental to the attainment of the oblects
of the coerporation, whether or not such business is similar in
nezure to rhe objects snumerated in its cextificate of
incorporation or any amendments thereof.

Contract debts and borrow money at such rates of interest
aot to swceed the lawful interest rate and upon such terms as 1t
or i%s Board of Directors may deem necessary or expedient and

-
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shall zuthorlze or agree upon, issus, and ssll o= pledgs honds,
debentures, notes ard other evidence or indebredness, whether
securad or unsacurad, and sxecute such mortgages, or othar
instruments upon or encumbaring its property or credit to secure
the payment of money borrowed or owing it, as occcasion may
reguire and the Board of Directors deem sxpedient.

Maks gifts for educational, scientific or charitable
purposes, '

ARTIC Izl - P ac

This corporaticn is authorized to issue a maximum of Seven
Theusand Pive Hundred (7,500) shares of $1.00 par value common
stogk, which shall bs designzted "Common Shares”. The
sonsiderstion to be paid for each share shall be fixed by the
Board of Directors.

ICTLE IV = B EREHCE LIMITATIONS
] FLATIVE RIGHTE QR SHARD SRE TOCK

SECTION I. Lividends. The holders ¢f record of the
Preferred Shares, if any, shall be sncitled to cash dividaends
whern and as declarad by the Boazd of Direc¢ters at tha rate per
share per annum and at the time and in the manner determined by

the Board of Directors in the resolution &Uthorizing =ach series

of Preferred Shares. Such cash dividends on Preferr#d Shares
shall be cumulative so that if for any dividend period cash
dividends at that specifisd percentage rate per share pex annum
shall not have been declarad and paid or set apast for paynent on
the Preferred Sharss outstanding, the deficieney shall be
declarad and pald or sst apart for payment prior to the making of
any divaidernd or othar distribution on the Common Shares. Cash
dividends on Preferred Shazes shall accrue from the date of
isgus. Upon the payment or setting apart for payment or setiing
specified percentage rate per share per annum upon the
outatanding Preferred Shares, the dirsctors may declare and pay
dividends upon the Comron Shares.

SECTION TI. Righ apon Liguidation o iggoluticon. In the
event of any veluntary or inveluntary liguidation, dissolution,
or winding up of this corporation, the holders of recoxd of the
ocutstanding Preferred Shares shall be entitled to be paild par
value for each of such Preferred Shares, plus accumulated
dividends thareon up to the date of such liguidation,
dissolution, or winding up of this corporaticn, whether or not
this corporation shall have a surplus of earnings available for
dividends, and no more, After payment to the holders of
Praferred Shares for the gmount payable to theém as above get
forth, the remmining assets of this corperation shall be payable
tog and discributed ratably among the holdars of record of the
Commen Shares.

) - £P:2T  pEES-aT-noN



SECTION ¢Ii Votding Rights. Except az otherwise provided
by law, the entirs voting power for the election of directors and
for all other purposes shall be vestad exc‘uSLvely in the holders
of the outstanding Common Shares.

BT

Freferred Shares may be issued from time to time in series.
ALl Predferred Shares shall be of egual rank end identical, except
in respect to the particulars that may pe fized by the Board of
Dirzectors herein., The Board of Directors is authorized and
required to Iix, in the manner and to the full extent provided
and permitted by law, all provisions of the shares of aasch series
set fourth balaow:

1. The distinctive designavion =f 2}l saries and the number
of shares which shall constitute such series;

2. The annual rate of dividends payable on the sheres cf
a1l series and the time and manner of payment;

3. The redemption pricea ox prices, if any, for the shares
of emch, and or all series;

_ 4. 1Ihe chbligation, if any, of the corpeoration to maintain &
sinking Iund for the periodic redemption of sharez of any series
and to apply the sinking fund to the rademption of such shares;

5. The rights, if any, of the holders of shazes ¢f each
series to convert such shares into Copmon Shares and the terms
ang conditvions of such convearsion.

R TE VI - PRESM E _RIGHTS

Every shareholder, upon the sale for cash of any new stock
of this corporation of the game kind, class or series as that
which he slready holds, shall have the right to purchase his
pro-rate share therecf (as nearly as may e done without issuance
of fFracticnal shares) at the price at which it is offered to
ochhers. ‘

The street agddress of the initial registered office of this
corporation ise:

-3111 University Drive, Sulte 605
Coral 8prings, Florida 33065

- - EP:Z1  OeZ-8T-n0N



ancd the name <f the initial registered sgent of this corporation
at that zddress is:

GARY I. HANDIN

LATLOLE VITT =~ IHITIAL BOARD OF DIRECTORS

This corpeorztion shall have twe (2) directors initially.
The number of directors may aither ba incressed or decreased cor
diminished from time To Time by the By-Laws but shall never be
lass than one (1) ner more than three (3).

The nanes and addresses of the initial directors of this
gorporation are:

DAVID B, BASS
. 9737 N.W. 83" PLACE
PARKLAND, FLORIDA 33076

SCOTT DENNY
3602 DOVECOTE MEALDOW LANE
DAVIE, FLORIDA 33328
RTICLE IX

The adiress of the principal office of this corporation Ls:

-.9737 N.W. 657 PLACE
PRRRLAND, FLORIDA 33076

BRTICTE X = TNCOBZORATOR

The name and address of the person signing these Articles

' GARY I. SANDIN, ESQ.
3111 University Drive
Coral Springs, FTlorida 33085

ARTIC %

Each girector and officer of the corporation, whether or not
then in office, shall be indemnified by the zozporation against
2ll costs and expenses reasonably incurred or imposed upea him ip
connection with or arising out of any claim, demand, action,
suit, or proceedings in which he may be involved ¢r to which he

s@'d . - - : P21 PABE-@T-NOH



8°d

may be made a party by reason of his being or having keen &
director or an oIficer of the corporation {szid expense® to
include attorneys’' fess and the costs of reasonable settlement
made wivh a view of curtailment of costs or litigation), except
in relation to matters &8 to which he finally shall be =zdiudged
in any suchk acticn, suit or proceedings Lo have been derslict in
the performance of his duty, as such officer or director. 3Such
right of indemnification skall be exclusive of any other rights
to which a director or an sfficer may be entitled under any _
regulations, agreements, vote of steckhelders or to which he may
e gntitled as & matter ¢f law, end the rights of indemnification
shall inure to the benefit of the helrs, executors, and the
administrators of &ny such director or ofiicar.

ABREICLE XIT

A director shail not be liable for dividends illegally
declared, distributions illegally made te stockholders o any
cthear actisn taken by reliznge in good faith upon the financial
statements of the corporation represented to him teo he coxrect by
&n officer having charge ©f its books or accounts or a financial
statement certified by a Certified Public Accountant to fairly
reflect the firancial condition of the corporation: nor shall he
be liable if, in good faith in determining the amcunt available
for-dividands or distributicn, he considers the assets toe be
cheir book value.

ARTICLE MITT

These Articles of Incerporation may e amended in the manner
provided by law., Every amendment shall be approved by the Board
of Directors, proposed hy them to the stopckhelders, and approved
ty & steekholders' meeting by & fifty-one (51%} percent of the
=tock entitled wo vete thereon, unless all the directors and all
“he stockholders sign & written astatement wmanifesting thedir
irtenticn that a certain amendment of these Articles of
Incorooration ba adopted.

ARTICIE ATV

ary action that may be taken at a meetiny or the
sharsholdars of this corporation may de taken without a meeting,
if consent ir writing secting forth the acticon shall ba signed by
211, put not less than sll of the stockholders of the corporation
anticled to vote on the action and shall be filed by the
secretary of the corporztion. This consent shall have the same
effect as a uUnanimcus vore at & shareholdars’ meeting. If all of
the directors, meverally or collectively, likewise, consent in
writing te any action taken or to be taken by the corporation,
and the writing or writings evidencing their consent are filed
with the secretary of the corporation, the agticn shall be valid
as though it has been authorized at a meeting of the Boazd of
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Dlirectors,

IN WITNESS WHERZOF, the undergigned ingerporator has
executed these Rriticles of Incorporation this 9th day of

November, 2004. JEE;;L’

GARY 1. BANDIN, Incorporator

STATE OF FLORIDA )
y 8s.

CCUNTY OF BROWARD )

BEFORE ME, & nobzry public authorizad teo take acknowledg-
mants in the State and County set forth above, perscnally
appeared GREY I. HANDIN, known to me and known te me te be the

e

pexson who axecuted the foregoing Articles of Incorporation.

IN WITNESS WHEREOFR, I have hersuntc set my hand and affixed
my offic¢izl seal in the Stare and County afsresaid, this Bgh day

of Nuvember, 2004.
My Commission Expires: f//lﬂiifbhifﬂ “J?élo
é mut}.ay PUBLIC LJ
tate of Florida at Large

. ENNFEAA BUGHES
¥ MY COMMISSION $0D37008

bt EXPIFES: August 14, 2008
Y et Thiu Nty Publle Undarwsimn

CERTIFICATE OF ARCCEPTANCE OF BEGISTERED RGENT OF

BPINETRONICS CORPORITION

HAVING BEEN NAMED to accepl servige of process for the above
state corporation, at the place designated in this certificate, I
hereby agres Lo act in thig capacity, and I further agree to
comply with the provisions of all statutes ze#lative to the proper

performance of my dutles.
D N

GARRY I. HANDIN
REGISTERED RGENT

se°d — - - SP:Z1 PREZ-OT-NDN
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CERTIFICATE DESIGNATING FLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE, NAMING
AGENT UPON WHOM PROCESE MAY BE SERVED

' c8 _CO T ON

In pursuance of Chapter 607.0202 or €07.05), Florida
Tatutes, the following is submitted, in compliance with szaid
Lot

Pixstc~-That SPINETRONICS CORPORATION, cdesiring to organize
under the laws ¢f the S+tate af Florlda with its principal office
lecated at 9737 N.W. 65" Place,

Parkland, Florida 33076 as
indicated in the Artigles of Incorporation at County of Broward,
State of Plorida, with GARY I. HANDIN, located at 2111 University

Drive, 3Suite 605, City of Coral Springs, Coeunty of Browazd, 3tabte
of Florida, 33065 as its agent to accept service of process within
this State,

ACENOWLEDGMENT .
HBVING BEEN NAMED to accept service of procass for the above
stated corporation,

at place designated in this certificate, I
hersby accept te act in this capacity, and agree to comply with
the provision of said Act relative tce keeping open said office.

652224ﬁ5{5
Gary I. Réndin
REGISTERED AGENT
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