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CERTIFICATE OF DOMESTICATION
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The undersigned, Gabriele Pedone . Vice-President - ~-..., ,,
" (Name) (Title) 1A | an vt br STATE
Y TALLAGASSEE
of OMP Racing. Ine. a foreign corporation,
(Corporation Name)

ift accordance with 5. 607.1801, Florida Statutes, does hereby certify:

1. The dntc.o:x which corporation was first forrned was June 12 , 2003

2. The junisdiction wherc the sbove named corpo:-éxion was firgt formed, incorporated, or otherwisc
came into being was __ Washington State
3. The name of the corporation immediately prior to the filing of this Certificate of Domestication

was __OMP Raging, Inc.

4, The nare of the corporation, as set forth in its articles of incorporation, to be filed pursuant to

s, 607.0202 and 607.0401 with this certificate is _ OMP Raclng, Inc.

5. The jurisdiction that constituted the seat, siege social, or principal place of business or central
administration of the corporation, or any other equivalent jurisdiction under applicable law,
immedintely before the filing of the Certificata of Domestication was

Washington State

6. Anached are Florida articles of incorporation to complete the domestication requirements pursuant
to 5. 607.1801,

lam _ Vice-President | of . OMP Racing, Inc.

and am mithorized ta sign this Certificate of Domestication on behalf of the corporation and have done
s0 this the_J0 T day of December _,__2010

4‘*!""% @0«—-—

I (Authorized Signamure)

Filiog Fee: .
Certiflcate of Domestication $ 50.00
Articles of Incorporation and Certified Copy $ JR.75
Total to domesticate and file $128.78

INHS33 (8/05)
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ARTICLES OF INCORPORATION TWIAH 12 AHig: 4
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The undersigned, being over the age of elphteen, acting as incorporator of a corporation
under the Florida Business Corporation Act adopts the following Articles of Incorporation for
such incorporation.

ARTICLE [

Name apd Duration

The name of the corporation shall be OMP RACING, INC.,, and the corporation shall have
perpetual existance.

ARTICLEII

inci g
The principal place of business and mailing address of thc corporation is: 800 Brickeil Avenue,
Suite 710, Miami, Florida 33131,

ARTICLE I
Pugposes

This corporation is organized for the following purposes:

(e) To engage in any business, trade, or activity which may lawfully be cenducted
by a corporation organized under the Florida Business Corporation Act; and

(b) To engage in all such activities as are incidental, conducive, or nccessary to
the attainment of the purposes of this corporation or any of them and to exeacise
any and all powers authorized ot permitted to be done by a corporation under any
laws that may be now or hereafter applicable or available to this corporation.

The foregoing clauses of this Article TII shall each be construed as purposes and powers
and the matters expressed in each clause shall be in no way limited or restricted by reference to,
or inference from, the terms of any other clauscs, but shall be regarded as mdepemdcm purposes
and powers; and nothing contained in these clauses shall be deemed in any way to limit or
exclude any power, right, or privilege to this corporation by law or atherwise.

ARTICLE IV
Shages Authorized

The aggregate mamber of shares that the cotporation shall have authority to issug is
10,000 shares of common stock having no par value.
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ARTICLEV
Preemptive Rights
The owners of shares of stock of this corporation shall be entitled 10 preemptive rights W
subseribe for or purchase any convertible into stock of any class whatsoever, whether now or

hereafter authorized and whether issued for case, property, services, by way of dividends, or
otherwise. '

ARTICLE VI
Corporate Shate Ownership

The corporation shail have the right to purchase, receive, or otherwise acquire, hold, own,
pledge, transfer, or otherwise dispose of its own shares, to the extent permitted by law.

ARTICLE VII

Voting

Each shareholder entitled to vote at any election for directors shall have the right 1o vote, in
person or by proxy, the number of shares owned by him or her for as many petsons as there are
directors to be elected and for whose clection he or she has a right to vote, and no shareholder
shall be entitled to cumulate his or her votes.

ARTICLE VIII

Directors

‘The number, qualifications, terms of office, manner of elsction, time and place of meetings, and
powers and dulies of the directors shall be prescribed in the Bylaws, but the aumber of first
directors shall be one, who shall be:

Gabricle Pedone
800 Brickell Avenue
Suite 710
Miami, FL 33131

and who shall serve until his successor is ¢lecied in the organizational consent to action or
meeting of directors.

Fax Audit Number H110000089263
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Any ‘contract or othet Transaction between this corporation and one or more of its directors, or
between this corporation and any corporation, firm, association, or other entity of which one or
more of its directors are stockholders, members, directors, officers, or employees or in which
they are interested shall be valid for all purposes, notwithstanding the presence of such director
or directors at the meeting of the Board of Direciors which acts upon, or in reference to, such
contract or transaction and notwithstanding his, her, or their presence or: votc,. or both, might
have been necessary 10 obligate this corporation upon such contract or transaction; provided, that
the facts of such interest shall be disclosed to or known by the directors acting on such contract
Or wansaction.

ARTICLEX
imitati i iabili

A directar shall have po liability o the corporation or its shareholders for monetary damages for
conduct as a director, except for acts or omissions that involve intentional misconduct by the
director, or a knowing violation of law by the dircector, or for conduct violating Florida Statutc
607.0834, or for any transaction from which the director will personally receive a benefit in
money, propenty, or services 1o which the dircetor is not legally entitled. If the Florida Business
Corporation Act is hereafter amended to authorize corporate action further eliminating ot
limiting the personal liability of directors, then the liability of a director shall be eliminated or
limited to the full extent permitted by the Florida Business Corporation Act, as so amended. Any
repeal or modification or this Article shall not adversely affect the right or protection of a
director of the corporation existing at the time of such repeal or modification for or with respect
10 an act or omission of such director occurring prior 0 such repeal or modification.

ARTICLE XI
Indemnification of Directors and Officers
(1) Right to Indemnification. Each person who was, or is threatened 1o be made a party to

or is otherwisc involved (including, without limitation, as a witness) in any actual or threatened
action, suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of
the fact that he or she is or was a director or officer of the corporation or, while a director or
officer, he or she is or was serving at the request of the corporation as a director, trustee, officer,
employee, or agent of another corporation or of a parmership, joint venture, trust, or other
enterprise, including service with respect to employee benefit plans, whether the basis of such
proceeding is alleged action in &n official capacity as a director, trustee, officer, employee, or
agent, shall be indemnificd and held harmless by the corporation, to the full extant permitied by
applicable law as then in effect, against all expense, liability, and loss (including attorney's fees,
judgments, fines, ERISA excise taxes or penalties and amounts to be paid in settlement), actually
and reasonably incurred or suffered by such person in connection therewith, and such
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indemnification shall continue as to a person who has ceased to be a director, trustee, officer,
employee, or agent and shall inure to the bemefit or his or her heirs, executors, and
administrators; provided, howevor, that except as provided in Section (2) of this Article with
respect to procecdings seeking to enforce rights to indemnification, the corporation. shall
indemnify any such person seeking indemmnification in connection with a proceeding (or part
thereof) initiated by such person only if such proceeding (or part thereof) was authorized by the
Board of Directors of the corporation. The right to indemnification conferred in this Section (1)
shall be a contract right and shall include the night to be paid by the corporation the expenses
incurred in defending any such proceeding in advance of its final disposition; provided, however,
that the payment of such expenses in advance of the fine] disposition of a proceeding shall be
made only upon delivery to the corporation of an undertaking, by or on behalf of such director ot
officer, 10 repay all amounts so advanced if it shall ultimately be determined that such director or
officer is not entitled 10 be indernnified wnder this Section (1) or otherwise.

(2) Right of Clajmany to Bring Suit. I a claim under Section (1) of this Article is not paid
in full by the corporation within sixty (60) days after a written claim has been received by the
corporation, except in the case of a claim for expenses incurred in defending s proceeding in
advance of its final disposition, in which case the applicable period shall be twenty (20) days, the
claimant may at any time thereafler bring suit against the corporation to recover the unpaid
amount of the claim and, to the extent successful in whole or in part, the claimant shall be
entitled to be paid also the expense of prosecuting such claim. The claimant shell be presumed to
be entitled to indemnification under this Article upon submission of a wriiten claim (and, in an
action brought to enforce a claim for expenses incurred in defending any proceeding in advance
of its final disposition, there the required undertaking has been tendered to the corporation), and
thereafier the corporation shall have the burden of proof to overcome the presumption that the
claimant is not so entitled. Neither the failure of the corporation (including its Board of
Directors, independent tegal counselor its shareholders) to have made a determination prior to
the commencement of such action that indemnification of or reimbursement or advancement of
cxpenses io the claimant js proper in the circumstances nor an actual determination by the
corporation (including its Board of Directors, independent legal counselor its sharcholders) that
the claimant is not entitled to indemnification or to the reimbursement or advancement of
expenses shafl be a defense to the action or create a presumption that the claimant is not so
entitled, ' :

(3) Non-Exclusivity of Rights. The right to indemnification and the payment of expenses
incwrred in defending a proceeding in advance of its final disposition conferred in this Article
shall not be exclusive of any other right which any person may have or hereaficr acquire under
any statute, provision of the Articles of Incorporation, Rylaws, agreement, vote of shareholders,
or disinterested directors or otherwise.

() Insurance, Contracts, and Funding. The corporation may maintain insurance, at its
expense, 1o protect itself and any director, trustee, officer, employee, or agent of the corporation
or another corporation, partnership, joint ventuce, trust or other enterprise against any expense,
liability or loss, whether or not the corporation would have the power 1o indemnify such person
against such expense, liability, or loss under the Florida Business Corporation Act. The
corporation may, without further sharcholder action, enter into contracts with any director or

Fax Audit Number H110000089263




Fax Audit Number 11110000089263

officer of the corporation in furtherance of the provisions of this Article and may create a trust
fund, grant e security interest or use other means (incuding, without limitation, a letter of credit)
to ensure the payment of such amounts as nmy be ncccasary to effect indemnification as
provided in this Article.

(5) Indemnification of Emplovecs and Agents of the Corporation. The corporation may,

by action of its Board of Directors from time to time, provide indemnification and pay expenses
in advance of the final disposition of a proceeding to employees and agents of the corporation
with the same scope and effect as the provisions of this Article with respect to the
indemnification and advancement of expenses of directors and officers of the corporation or
pursuant to rights granted pursuant to, or provided by, the Florida Business Corporation Act or
otherwise.

ARTICLE X1I

Bylaws

The Board of Directors shall have fuil power to adopt, alter, amend, or repeal the Bylaws
or adopt new Bylaws.

This corporation reserves the right to amend, alter, change, or repeal any provisions
contained in its Articles of Incorporation in any manner now or hercafter prescribed or permitted
by statute. All rights of shareholders of this corporation are granted subject to this right.

ARTICLE X101
Registered Agent, Office
Thc address of the initial registered office of this corporation is:
Robert Allen Law
1441 Brickell Avenue
Suite 1400
Miami, Florida 33131
And the name of the agent is:
Robert Allen Law
ARTICLE XIV

0 — Shareholder

Two-thirds of all shareholders entitled to vote, represented in person or by proxy, shall
constitute a quorum at a meeting of the shareholders. If a quorum-is present, the affirmative vote
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of the majority of the shares present at the meeting and entitled to vote.on the subject matter shall
be the act of the shareholders.

ARTICLE XV
0 _Dj * Meeti

Two-thirds of the ditectors shall constitute a quorum for the transaction of busicess. The

. act of a majority of the directors present at a meeting at which a quorum is present shall be the

act of the Board of Directors.

Arti¢cle XVI
TR ]
W | . E ?—:_ L2 ey
The name and address of the incorporator is: wi B e
et — .
o J“ ™2 <
Gabricle Pedone il Tt
800 Brickell Avenue e = _:':m;
Suire 710 Zom a— "f.;,,,g—?
Miami, FL 33131 .:;_ d:i -
i e

Dated this 30" day of December, 2010.

Gabriele Pedone, Incorporator
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ACCEPTANCE BY REGISTERED AGENT

Having been named -as registered agent and to accept service of process for the above

_statéd corporation at the place designated in the Articles of Incorporation, 1 hereby accept the

appointment as registered agent and agree. 1o act in this capacity. 1 further agree to comply with
the provisions of all statutes relating to the proper and complete performance of my dutics, and 1
am familiar with and accept the obligations of my position as registered agent as provided for in
Chapter 607,F.S.

=

-} %
"Dated as of the 20_ day of December, 2010.

Robert Allen Law

By:- Wx% J/ﬂmf 197 P1

Umberto Bonavita
President

i td
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We raceived your alesctronically transmitted document. Howaver, the
dosument has not been filed. Please make the following corraations and
refax the complete document, inoluding thd aleotronic £iling cover shaet.

The Florida Statutes require an entity to designate a street address for
its prineipal offlce addrenss. A post office baox 1s not acceptable for
the prineipal office address. The antity may, however, designate a

gpaparate mailing addresa. The mailing address may be a post office box.
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