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BRLICLE I = NAME TRLZARA S o LURDA

The name of this corporatlon is POLYNETYELCH, INC., a Florida
corporation.

This corporation shall have perpetual existonce commencing on
the date of this filing of these Articles with the Department of
State.

~ - )

This corporation is organized for the purpcse of transacting
any or all lawful business for which corporations may be
incorporated under Chapteyr 607, Florida Statutes, as now exists or
may after be amended.

ARTICLE IV - CAPITAL STOCK

This corporation is authorized to issue 1,000 shares of ONE
DOLLAR ($1.00) par value common stock which shall be designated as
"Common Shares."

ARTICLE V = INITIAL REGISTERED OFFICER AND AGENT

e e e e e O e ettt ot

The street address of the initial regqigtered office of this
corporation is 21 Southeast First Avenue, Suite 800, Miami, Florida
33131, and the name of the initial registered agent of this
corporation at that address is RICHARD M. BRENNER, ESQ.

ARTICLE VI - INITIAL BOARD OF DIRECTORS

This corporation ghall have five (5) Directors constituting

the initial Board of Directors. The number of Directors may be




oithor incroamed or deoroased from time to time by the bylaws)
howevayr, thore shall never be leps than one Director nor more than
five. 'The names and addrooses of the initlal Board of Directors of

this corporation are:

Richard M. Bronner, Director Wallace Bhakun, Director
21 Southeast Pirst Avenue 21 Southeast Flrst Avenua
Bulte 800 Sulte 800

Miami, Florida 33131 Miami, Florida 33131

C. Stephen Keim, Director Pater Bond, Director
President/Treasurer 21 Southeast I"irst Avenue
21 Ssoutheast First Avenue Sulte 800

Suite 800 Miami, Plorida 33131

Miaml, Plorida 33131
David McMahon, Director

21 Southeast Pirst Avenue
Suite 800, Miami, Florida 33131

ARTICLE VII - INCORPORATOR
The name and address of the Incorporator signing these
Articles is: RICHARD M. BRENNER, 21 Southeast First Avenue, Suite
800, Miami, Florida 33131.
ARTICLE VIII - AMENDMENT
Th: ©. + tion reserves the right to amend or repeal any
provisio. . .ned in these Articles of Incorporation, or any
amendment hereto, by a majority vote of the Board of Directors, and
any right conferred upon the shareholders is subject to this
reservation.
IN WITNESS WHEREOF, the undersigned Incorporator has executed
these Articles of Incorporation on the . day of Janydry, 19967
/i, «ﬁ// "

RICHARD M. BRENNER,
Incorporator




S8TATE OF FLORIDA )
COUNTY OF DADE ;un'

BEFORE NE, a Notary Public authorizod to take acknowledgments
in the Btate and County wet forth above, personally appeoared
RICHARD M. BRENNER, known to bo and known by me to be the person
who oxecuted the foreogolng Articles of Incorporation, and he
acknowledged before moe that he executed those Articles of
Incorporation.

IN WITNESS WHEREOF, T have set my hand and seal in the State
and County above, this ‘Jl[bﬂ' day of January, 1996.

e O Aeadled

NOTARY PUBLIC, State of Florida
at Large

My Commission Expires:
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CERTIFICATE DESIGNATING PLACE OF BUSINKSS FOR
BERVICE OF PROCESS WITHIN THE STATE,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

5 0 5 00 0 O 0 T 5 50 52 0 0

In compliance with Soctions 48.09Y1 and 607.034, I'lorida
Btatutas, the following is submitted:

THAT POLYNETTECH, INC. desiring to organize or qualify under
the lawos of the State of Florida, with ite principal place of
business at 21 Boutheast First Avenue, Suite 800, Miami, Florida
33131, has named RICHARD M. BRENNER as its agent to accept service

of process within Florida.

Dataed: _;IQD_Q(]C}( “-_7'.{{‘-, 1996 )
/4 'I?"\//ﬂ /} ﬁ*\/ TS

RICHARD M. BRENNER, Director

Having been named to accept service of process for the above
named corporation, at the place designated in thie Certificate, I
hereby accept to act in this capacity, and I further agree to

comply with the provisions of all statutes relative to the proper

/%«/2)7 /’¥/

RICHARD M. BRENNER
Registered Agent

performance of my duties.

carpoly.txt
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The undersigned, being the President and Chief Exceutive Officer of Polyncttech,
[nc., a corporation organized and cxisting under laws of the State of Florida (tho "Corporation®),
does hereby certify g follows:

EIRST: That, the Corporation originally filed ity Articles of Incorporation on
Junuary 25, 1996 with the Depariment of State for the State of Florida.

SECOND: The Certificate of Incorporation as heretofore is hereby amended by
the supplement of new articles and the striking out of text and by substituting in lieu thercof the
text which is set forth in the Amended and Restated Certificate of Incorporation hercinafter
provided for.

THIRD; The provisions of the Certificate of Incorporation of the Corporation
as heretofore amended and/or supplemented, and as herein amended, are hereby restated and
integrated into the single instrument, and which is entitled Amended and Restated Certificate of
Incorporation of Polynettech, Inc. without any further umendments other than the amendments
herein certificd and without any discrepancy between the provisions of the Certificate of
Incorporation and the provisions of the said single instrument.

The amendments of the Certificatc of Incomporation sei forth herein
have been duly adopted by unanimous written consent of the Bourd of Directors and by vote of a
majority of the outstanding stock cntitled to vote thercon at a meeting held in accordance with the
provisions of Florida Business Corporation Act.
That, the text of the Certificate of Incorporation is hereby amended as follows:

1. Article IV-"Capital Stock” as it appears in the Articles of Incozporation shall be
deleted and replaced in its entirety with the following new text;

This Corporation is authorized to issue 10,000,000 shares of ONE CENT ($0.01)
par value common stock which shall be designated as "Common Shares."

2. The following new article "ARTICLE IX-Supermajority Voting" is added to the
Articles of Incorporation: :

63860,1




"ARTICLE IX, Supermajority Vouing,

The Corporntion's sharcholders may tmond or adopt by-laws of the Corporation to
permit superimnjoriy voting.

Any such supermajority voting requirement sdopted by the sharcholdery of the
Corporation cannot be repented or amended by n vote of the Board of Directors.”

3. The following new article "ARTICLE X« Indemuification” is udded to the
Artictes of Incorporation:

"ARTICLE X, Indemnificmtion,

() The Corporation shall Indemnily to the fullest extent authorized by the laws off
the State of Florida, nny person who was or is threatened to bo mnde a purty to any
threatened, pending or completed nction, suit or procceding, whether civil,
ndininisteative gr investigative, by reason of the tact that he is or was o dirccton,
officer, employco or agent of the Corporation, or is or was serving at the request of’
the Corporation as a direetor, officer, employee or ngent of another corporation,
partniership, joint venture, trust or other enterprise, agninst expenses (including
pttorticys' fees), judgments, fines and nmounts paid in settlement actuatly and
rcasonably incurred by him in connection with such action, suit or proceeding,
including any appeal thercof. Such indemnification (unless ordercd by a court) shall
be made ns authorized in a specific case upon a determina.ion that indemnification of
the dircetor, officer, employee or agent is proper in the circumstances because he has
met the applicable standard of conduct set forth in the laws of the State of Florida.
Such deterimination shall be made (1) by the Board of Dircctors by a mnjority votc of
a quorum consisting of directors who were not partics to siich action, suit ot
proceeding, (2) if such a quorum is not obtainable or, even if obtainuble, by majority
vote of a commiittee duly designated by the Board of Ditectors (in which Direciors
who are partics may participute) consisting solely of two or more Dircctors not at the
time parties to such action, suit or proceeding, (3) by independent legal counsel
(A) sclectud by the Board of Directors prescribed in Subscction (1) or the committee

¢ prescribed in Subsection (2); or (B) if a quorum of the Directors cannot be obtained
for Subscction (2), selected by majurity vote of the full Board of Dircctors (in which

Directors who are partics may participaic, (4) by the shareholders by a majority vote
of 4 quorum consisting of shareholders who were not parties to such proceeding or,
if no such quorum is obtainable, by a majority voic of sharecholders who were not
parties to such action, suit or proceeding, or (5) by such other means as may now or
hereafter be permitted pursuant to the laws of the State of Florida. Such counsel
shall exercise duc care in such opinion and shall have rio further duty or liability with
respect thereto. Expenses {including attorneys' fees) incurred in defending a civil or
criinal action, suit or proceeding may be paid by the Corporation in advance of the
final disposition of such action, suit or proceeding upon a preliminary determination
following one of the procedures set forth above that the director, officer, employce,
or agent met the applicable standard of conduct set forth in the laws of the State of’
Florida, or as authorized by the Board of Directors in the specified case, and in cither
¢. ent upon receipt of an undertaking by or on behalf of the director, officer,

63866.1
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employee or agent (o repay such wmount, unless it shall ultimtely bo determined that
he is entitled to be indennitied by the Corporition ns set forth hereln, The foregoing
right of' indemnification shall not be deemed exelusive of any other righty o which

. those seeking indemaificntion miy be entitled under any by-linws, ugreement, vote of
sharcholdets or of disinterested dircetors or otherwise, und such right of
indenmification shall continue s to a nerson who has ceased to be u divector, officer,
cemployee or agent and shall Inure to ¢ benefit of the heirs, executors, and
administrutors of such u person,
(b)  Without limiting the genernlity of the provisiors of Seetion (0) of' this Article
X, the Corporation shull have power to purchase and maintain insurance on behalf
ol'any person who is or was a director, officer, ctuployee or ngent of the
Cotporation, or iy or was serving at the request of the Corporation as o director,
officer, employee or agent of unother co'  ation, partnership, joint venture, trust or
other enterprise against any Hability asseed against him and incurred by him in any
such capucity, or arising out of his status ns such, whether or not the Corporution
would huve the power to indemnify him ngainst such linbility under Section 607.014
of the General Corporation Act or any other provision of law,

IN WITNESS WHEREOQF, POLYNETTECH, INC. has caused this Certificate to
be signed by Curroll Keim, its Chief Exceutive Officer, this _gi"‘dny of Muy, 1996,

POLYNETTECH, INC,

By:__ (R smer . ,ﬁ_
/C rroli Keim

Chicf Exceutive Officer / /2 Q¢ ¢*
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