CAPITAL CONNECTION, INC,
417 L. Vieghola St Suite 1, Tallshavee, F1L 32101, (04) 224 BAD
Malllog Adileess: Post OfNe Tow 10349, Tallahassee, FL 32302
TOLL FIREE No. 1 B00.142.R061
FAX (504) 2221212

Sorvica: Top oty .. Regulnr.
Ona Day Sorvizo Two Day Borvico

. of Amnnd. Fil
Disaolulion/Withdrawn!

Tovsvin ... Roturnvia

Mallor No.! — .. Exprass Mall No.

Slalo Feo $ Our $

L F o al Lt Lo

AN 11 1S

.......................................

REQUEST TAKEN CONFIRMED

' OATE o o .

TME .

UCC 11 Ralrlaval
— _Flle No's, __Coples

=17 lI”".io—"Lrllﬂ a1t

e UCC 1 or 3 Fllo -
V¥ R G g A G —
_____uCC 11 Search 4% oot L4 & riaeeial

cus: -
: I e
Fictitious Namo Fllo -—.’&L“Tn — ..{_1_\._.
Nt O
Nama Ansorvation L L s
Annunl Rapor/Relnsiplomonl XA A BT .
fog. Apont Soivice o
0 ey, D
—ee— Documanl Fillng KENYE Y
¥ .
Corporalo Kil —
Vahlcio Snorch
Drlving Rocord -
— Documant Ruldaval
1 ' omry p— =y r-n-.«-n.‘ .1_1_

Courlar Sorvleo _____
Shipptng/t{andling

Phono [ )

Tap Priorily

Expross Mall Prop.

BY ﬁ’ﬁ[
it 1 2R

1124557 FONOEN A NG, TIIOUASYILLE, (3A.

FAX( ) Pgs.

SUBTOTALS
FEE wie| $
DISBURSED $
SURCHARGE....... teretvarsrerertsiesanesnes 5
TAX on corparnte supplies $

SUBTOTAL.wiienniriensns minvvemneens] 3. .

PREPAID..cccveirnnenemeisinessrsninn | 5
BALANCE DUE....uevirvemssreireene | 9
5

Ploase remil Involce number with payment
TERMS: NET 10 DAYS FROM INVOICE DATE
1 1/2% per month on Pasl Due Amounts
Past 30 Days, 18% par Annum

THANK YOQU
from
Your Caplis! Connection




FiLep

ARTICLKS OF INCORPORATION 95 s
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WELLINGION STOCK TIANSKER COMPANY  Sfope “hn
.‘l' I‘ARY”f"

”-La‘f-' WL F'J".n_.
SR AL
1, tho undorsignoed, boing of lagal ago and a natural paroon,
for the purpose of forming a corporatlon for proflt pursuant to the

laws of the State of Florida, do horeby makae, subacribe,
acknowlodge and file the following Artleles of Incorporatlioni

ARTICLE I

The name of this corporation shall boet
WELLINGTON STOCK TRANSFER COMPANY

ARTICLE II
CORPORATE AUTHORITY

this corporation shall have the authority to engage in any
activity or business permitted under the laws of the United States
and of the State of Florida and any other jurisdiction wherein it
may conduct business.

ARTICLE III
CAPLTALIZATION

The Corporation is authorized to issva FIFTY THOUSAND (50,000)
shares of voting common stock with a par value of $.01 per share.

Each share of Common Stock of this Corporation shall entitle the
holder thereof to one vote uvpon each proposal presented at the
lawful meetings of the Shareholders. No holder of Common Stock of
this Corporation shall be entitled to any right of cumulative
voting.

ARTICLE IV
CORPORATE EXISTENCE

This corporation shall commence its existence immediately upon
the filing of these Articles of Incorporation by the Department of
State of the State of Florida and shall exist perpetually
thereafter unless soonexr dissolved according to law.
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ARTICLE V
INIY'IAL ADDRHSS

tho Lnitlal princlpal offico of this gorporation In tho State
of Florida shall boi

5100 Town Contor Clrclo,
Sulte 330
Boca Raton, Florida 33406

The resident reglstered agont shall bo:

E.H.G. Rosident Agente, Inc.
5100 Town Center Clrcle,
Suite 330
Boca Raton, Florida 33486

The Board of Directors may, from time to time, mova the
principal or registered office to any other address to which it
sooms pertinent in the interest of the corporation, either within
or without the State of Florida.

ARTICLE VI
DIRECTORS

This corporation shall have at least one (1} director
initially. The shareholders may, from time to time and at any
time, raise or lower the number of directors of this corporation by
go providing in the Bylaws of the corporation or by amending the
Bylaws of the corporation, provided that there shall always be at
least one director and said director need not be a citizen of the
United States of America.

ARTICLE VII
INCORPORATOR

The name and street address of the Incorporator to these
Articles of Incorporation is:

BRIAN E. BOMSTEIN
Gilbert and Bomstein, P. A.
5100 Town Center Circle,
Suite 330
Boca Raton, Florida 334B6

ARTICLE VIII
NO_PREEMPTIVE RIGHTS

The shareholders shall have no preemptive rights. WNo holder
of stock of any class of this corporation {(or any subscriber) shall
be entitled as of right, merely because he is a shareholder, to
purchase any part of the unissued stock of the corporation of any
class, or of any additional stock of any class to be issued by
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roason of any lncrease in tho followlng, including but not limitod
to, authorized capital stock of tho corporation, bondn,
cortificaton of Lndobtodnoss, dobonturos or othor pocurlitles
convertiblo Into or carrying the right to purchase stock of tho
corporation; but any such unlispuod stock of any class, or such
additional authorized issuo of new gotock or of peocuritios
convertiblo Into or caxrrying tho right to purchaso stock may bo
igsued and disposod of by tho Board of Directors to such porson,
firm, corperation, ontity, or assocliatlon, and upon such terms no
tho Doard of Directors may, in its oboolute dlscretion, determinoe,
without offoring to the shareholders thon of recorxd, of any class,
any thoroof, on the same toxms ox on any terms, with all preomptive
or proferontial right of purchase of overy kind being walvad by
ocach and avery shareholder.

ARTICLE IX
BYLAWS

The initial Bylaws of this corporation shall be adopted by the
Doard of Directors. fThe Bylaws may be amended from time to time by
aither tho shareholders or the directors,

ARTICLE X
MEETINGS

Any subscriber or shareholder prasent at any meeting of such
shareholders, elither in person or by proxy, and any director
present in person at any meeting of the Board of Directoxrs shall
conclusively be deemed to have recelved proper notice of such
meeting unless they shall make objections, on the record, at such
meating to any defect or insufficiency of notice. Members of the
Board of Directors shall be deemed present at any meeting of such
Board of Directors if a conference telephone or similar
communication equipment 4is used by means of which all persons
participating in the meeting can reasonably communicate with each

other.

ARTICLE XI
DIRECTOR LIABILITY

No director of this corporation shall be personally liable to the
corporation or its stockholders for monetary damages for breach of
fiduciary duty as a director. Nothing in this paragraph shall
serve to eliminate or limit the liability of a director (i) for any
breach of the director’s duty of loyalty to this corporation or its
stockholders, (ii) foxr acts or omissions not in good faith or which
involves intentional misconduct or a knowing violation of law,
(iii) under Section 607.0831 of the Florida General Corporation
Act, or {iv) for any transaction from which the directox derived an
improper personal benefit., If the Florida General Corporation Act
is amended after approval by the stockholders of this Article to
authorize corporate action further eliminating or limiting the
personal liability of directors, then the liability of a cirector
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of tho corporatlon shall bo oliminated or limitad to tho fulloat
gxtont pormittod by the Florlda Gonoral Corporatlon Act, ap wo
nmondod ,

Any ropoal or modification of the forogolng paragraph by tho
stockholdors of tho corporation shall not advorsoly affoct any
right or protoction of a diractor of Lho corporation oexisting at
tha timo of such ropoal or modification.

ARTICLE XII
DIRECTOR AND OFFICER INDEMNIFICATION

{a) Each person who was or is made a party Or La
throatenod to be made a party to or ils othorwise involved in any
actlon, s8ult or procoeding, whether civil, criminal or
administrative, {(herolnafter a "Proccoding"), or is contacted by
any governmental or rogulatory body iIn connaction with any
investigation or Inquiry (herelnafter an "Investigation"), by
reagon of the fact that such person {8 or was a director or
oxocutive officer (as such term 4is utilized pursuant to
Lnterpratations under Section 16 of the Securities Exchange Act of
1934) of the corporation or is or was serving at the request of the
corporation as a director, officer, employee or agent of another
corporation or of a partnership, joint venture, trust or other
enterprise, including service with respect to employce benefit
plans (hereinafter an “Indemnitee"), whethor the basis of such
Procesding or Investigation is alleged action in an official
capacity or in any other capacity as set forth above shall be
indomnified and held harmless by the corporation to the fullest
extent authorized by the Florida General Corporation Act, as the
gsame exists or may hereafter be amended (but, in the case of any
such amendment, only to the extent that such amendment permits the
corporation to provide broader indemnification rights than such law
permitted the corporation to provide prior to such amendment},
against all expense, liability and loss (including attorneys'’ fees,
judgments, fines, ERISA excise taxes or penalties and amounts paid
in settlement) or the costs of reasonable settlement made with a
view to curtailment of the cost of litigation reasonably incurred
or suffered by such Indemnitee in connection therewith and such
indemnification shall continue as to an Indemnitee who has ceased
to be a director, officer, employee or agent and shall inure to the
benefit of the Indemnitee’s heirs, personal representatives,
executors and administrators; provided, however, that except as
provided in paragraph (b) hereof with respect to Proceedings to
enforce rights to indemnification, the corporation shall indemnify
any such Indemnitee in connection with a proceeding (or part
thereof) initiated by such Indemnitee only if such proceeding (or
part thereof) was authorized by the board of directors of the
corporation. The right to indemnification conferxed in this
Article shall be a contract right and shall include the right to be
paid by the corporation the expenses incurred in defending any such
proceeding in advance of its final disposition (hereinafter an
"Advancement of Expenses"); provided, however, that the Advancement
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of Exponsop nhall be mado only upon dollvory to tho corporation of
a porsonal guarantoe by or on bohalf of such Indomnlteo, to ropay
all amounts so advancad if it shall ultimately be dutormined by
final judiclal dociuvlon from which thoro ip no furthor right to
apponl that ouch Indomnltec 1ls or wan not ontitled to ba
indomnlifiod for such oxpenses undor thls Article or otherwleo
(horelnaftor a "Guaranteo”}.

(b If a claim under paragraph (a) of this Article is
not pald in full bo tho corporation within sixty (60) days aftor a
wreitton claim has been rocaived by the corporation, oxcept in the
caso of a clalm for an Advancement of Expenses in which caso tho
applicable porlod shall bo twonty (20) days, tho Indemnitee may at
any time thoreafter bring suit against the corporation to racovar
the unpaid amount of the claim, If successful in whole or Lln part
in any such suit or in a suit brought by the corporation to recover
an Advancement of Expenses pursuant to the terms of a Guarantoo,
the Indemnitee shall be entitled to be paid also the axpense of
prosacuting or defending such suit. 1In

{1} any suit brought by the Indemnitee to enforce
a right to indemnificatlon hereunder (but not in a sult
brought by the Indemnites to enforce a right to an Advancement
of Expensaes) it shall be a defense that the Indemnitee has not
met the applicable standard of conduct set forth 4in the
Florida General Corporation Act; and

(2) 4in any suit by the coxporation to recover an
Advancement of Expenses, pursuant to the terms of a Guarantee,
the corporation shall be entltled to recover such exponses
upon a final adjudication that the Indemnitee has not met the
applicable standard of conduct sat forth in the Florida
General Corporation Act.

Neither the failure of the corporation (including its board of
directors, independent legal counsel, or its stockholders) to rave
made a determination prior to the commencement of such suit that
indemnification of the Indemnitee is proper in the circumstances
because +he Indemnitee has met the applicable standard of conduct
set forth in the Florida General Corporation Act, nor an actual
determination by the corporation (including its board of directors,
independent legal counsel, or its stockholders) that the Indemnitee
has not met such applicable standard of conduct (or in the case of
such a suit brought by the Indemnitee) shall be a defense to such
suit. In any suit brought by the Indemnitee to enforce a right
hereunder, or by the corporation to recover an aAdvancement of
Expenses pursuant to the terms of a Guarantee, the burden of
proving that the Indemnitee is not entitled to be indemnified or to
such Advancement of Expenses under this Section ox otherwise shall
be on the corporation.

(c} The rights to indemnification and to the Advancement
of Expenses conferred in this Article shall not be exclusive of any
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othor rlght which any person may have or hnreoaftor acquiro undor
any statute, those Articlosm of Incorporation, bylaws, agroomont,
voto of stockholdars or disintorosted diroctora or otharwise.

(d) 'The corporation may malntaln insuranco, at Aits
oxponsa, to protect itself and any dlrector, offlcor, employco or
agont of tho corporation or anothor corporatlion, partnexrship, joint
vonture, trust or othor onterprisc against any exponso, liablility
or loss, whothor or not tho corporation would have tho power to
indemnify such person against such expensa, liabllity or loss under
the Florida Genoral Corporation Act,

(0) The corporation may, to the extent authorizod from
time to time by the Board of Directors, grant rights to
indomnificaticn and to the Advancement of Expenses, to any employce
or agont of the corporation to the fullest extant of the provisions
of this Article with respoct to the indemnification and Advancement
of Expenses of directors, and executive officers of the

corporation.

ARTICLE XII
AFFILIATED TRANSA N

This corporation expressly aelects not te be governed by the
provisions of Florjda Statutes § 607.0901l. A directox or officer
of the corporation shall not be disqualified by virtue of thelir
office from dealing or contracting with the corporation either as
a vendor, purchaser oxr otherwise, nor shall any transaction or
contract of the corporaticn be void or voidable by reason of the
fact that any director or officer, or any firm of which any
director or officer is a member, or any corporation of which any
director or officer is a shareholder, officer or director is in any
way interested in such transaction or contract, no director orx
officer shall be liable to account to the corperation for any
profits realized by or from or through any such transaction or
contract authorized, ratified or approved as herein provided by
reason of the fact that they, or any firm or entity of which any
director or officer is a member, or any corporation of which any
director or officer ls a shareholder, officer or director or in any
interested in such transaction or contract, nor shall any director
or officer be liable to account to the corporation for any profits
realized by or from or through any such transaction or contract
authorized, ratified or approved as herein provided by reason of
the fact that they, or any firm of which they are a membexr, or any
corporation of which they are a shareholder, officer or director
interested in such transaction or contract. Said interested
officer or director of this corporation may be counted in
determining the existence of a quorum at any meeting of the Board
of Directors of this corporation which shall authorize any such
contract or transaction with like force and effect as if they were
not so interested. Nothing herein contained shall create
liability in the events above described or prevent the authorized
approval of such contracts in any other manner permitted by law.
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ARTICLE XIII
f D b

D

vacancios on tho Doard of Diroctores may only bo fillod by a
voto of the thon romainlng diroctors, or Lf no diroctors arc thon
romaining, by o vote of tha majority of tho sharcholdors.

I, THE UNDERSIGNED, boing tho Incorporator to thoseo Articlos
of Incorporation, for the purposc of forming a corporation to do
bupinass both within and without the State of Florida, do mako,
subscribo, acknowledge and file these Articles pof Incorporation,
horeby doclaring and cortifying that~the facts fhoxolin statod aro
trua, and accordingly, herounto sot my ﬁunq nd Beal this 10th day
of January, 19%5.

(', e

Bfijg/%:-nométoin, Incorporator

)
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CERTIFPICATE DESIGNATING PLACE OF BUSINESS OW DOMICILE
FOR 'THE SERVICE OF PROCESS WITHIN PLORIDA,
NAMING AGENT UPON WHOM PROCEESS MAY BE SERVED

In conpliance with Soctlon 48.091, Florlida Statutos, tho
following is submlttod:

PIRST, WELLINGTON STOCK TRANSFER COMPANY dasiring to organizo
or qualify under tho laws of tho Stato of Florida, with its
principal place of business in Boca Raton, Stato of Florida, haa
named E.H.G. Resldent Agents, Inc., locatod at 5100 Town Center
Circle, Suite 330, Boca Raton, Florida ~334
accopt service of procass within F}bri a.

‘Briah' E, Bﬁﬁatein ‘{:*":‘i\’; -
s R
Pitlet Incorporator s
Date: January 10, 1995 ok

¥

I, having been named to accept service of process for the
above-stated corporation at the place designated in this
certificate, hereby agree to act in this capacity, and I further
agree to comply with the provisions of all statutes relative to the
proper and complete performance of my duties.

E.H.G. RESIDENT AGENTS, INC.
£ '
By:/// ,4¢<:;//’

EDWARDZHT GILBERT

Title: President
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