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ARTICLES OF INCORPORATION
OF
WALLACE TECHNOLOGY GROUP, INC.

The undorsigned subscribor to thaso Articles of Incorporation is a natural person

competont Lo contract and heraby form o Cotporation for profit under Chapter 807 of
the Florida Statutos.

ARTICLE 1 - NAME

The name of tho Corporation ls WALLACE TECHNOLOGY GROUP, INC
{hereinafter, "Corporation”}.

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage In any activity or business permitted under tho
ltaws of the United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 4125 Burns Road, Palm
Beach Gardens, Florida 33410 and the mailing address is the same,

ARTICLE 4 - INCORPORATOR

The name and street address of the incorporator of this Corpaoration is Thomas

F. Stinson, Il whose address :;hall be the same as the principal office of the
Corporation.

ARTICLE 5 - OFFICERS

The officers of the Corporation shall be:

President: Brian Scott Howeli
Vice-President: Thomas F. Stinson, lil
Secretary: Thomas F. Stinson, Il
Treasurer: Brian Scott Howell

whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE 6 - DIRECTOR(S)
Tho Diroctor(s) of tho Corporation shall bo:

Thomas F. Stinsoen, I
Brian Scott Howell

whoso addrosses shall bo tho same as the princlpal offico of the Corporation.

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 Tho maximum number of shares that this Corporation is authorized to
have outstanding at any time Is SEVEN THOUSAND FIVE HUNDRED (7,600) shares
of common stock, each share having the por valuc of ONE DOLLAR ($1.00).

7.2 No holder of shares of stock of any class shall have any preemptive right
to subscribe to or purchase eny additional shares of any class, or any bonds or
convertible securities of any nature; provided, however, that the Board of Director(s)
may, In authorizing the issuance of shares of stock of any class, confer any
preemptive right that the Board of Director(s) may deem advisable in connection with
such issuance,

7.3 The Board of Director(s) of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director(s) may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation.

7.4 The Board of Director(s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock.

ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.
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8.1  The sharoholdors of this Corporotion may olect and, i clectod, shall
continue such olection to bo an 8 Corporation as providod In Sub-Chaptor S of tha
Intarnal Revenuo Codo of 1988, as amondod, unless the shoroholders of tho
Corporution unanimously agroe othorwise in writing.

8.2  Aftor this Corporation has oloctad to bo an S Corporation, none of tho
sharoholdars of this Corporation, without tho written consent of all tho sharoholdors
of this Corporation shall take any oction, or mako ony transfor or othor dispesition of
tho sharcholders’ shares of stock in the Cotporation, which will rosult in the
tormination or rovocation of such election to bo an S Corporation, os provided in Sub-
choptor S of tho Intornal Revenuo Code of 1986, as amendad.

8.3  Once the Corporation has clocted to be an S Corporation, each share of
stock issuad by this Carporation shall contain the following lagond:

"The shares of stock roprosented by this cortificato cannot
be transferred if such transfer would void the election of
the Corporation to be taxed under Sub-Chapter S of the
Internal Revenue Code of 1986, as amendad."

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to a Shareholders’
Restrictive Agreement containing numerous restrictions on the rights of shareholdars
of the Corporation and transferability of the shares of stock of the Corporation. A
copy of the Shareholders’ Restrictive Agreement, if any, is on file at the principal
office of the Corporation.

ARTICLE 10 - POWERS OF CORPORATION

The Corporation shall have the same powers as an individual to do ali things
necessary or convenient to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence,
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ARTICLE 12 - REGISTERED OWNER(S)

The Corporation, to the oxtont pormitted by law, shall be ontitlod to troat the
Persen in whoso namo any share or right |s rogistered on the books of tho Corporation
08 tho ownar theroto, for all purposos, and axcopt as may bo agroed in writing by tho
Corporation, tho Corporation shall not bo bound to rocognlze any oquitable or uther
cloim to, or intorast In, such share or right on tho port of any other porson, whother
or not tho Corporation shall havo notice thoreof,

ARTICLE 13 - REGISTERED QFFICE AND REGISTERED AGENT

The initial address of registored ofice of this Corporation is AmoriLawyer®
Chartered, locatod at 343 Almoria Avenue, Coral Gables, Floride 33134. The namo
and address of the registored agent of this Corporation Is AmoriLawyer® Chartered,
343 Almeria Avenue, Coral Gables, Florida 33134,

ARTICLE 14 - BYLAWS

The Board of Director(s) of the Corporation shall have power, without the
assent or vote of the shareholders, to make, alter, amend or repeal the Bylaws of the
Corporation, but the affirmative vote of a number of Directors equal to a ma]ority. of
the number who would constitute a full Board of Diroctor(s) at the time of such action
shall be necessary to take any action for the making, alteration, amendment or repeal
of the Bylaws.

ARTICLE 15 - EFFECTIVE DATE

These Articles of Incorporation shall be effective immediately upon approval of
the Secretary of State, State of Florida.

ARTICLE 16 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders

in these Articles of Incorporation or any amendment hereto are granted subject to this
reservation,
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IN WITNESS WHEREOF, | havo horeunto set my hand and sool, acknowledged
and filad the forogoing Articlas of Incorporation under tho laws of tho Stato of Florida,
thiz 14 March 19906,
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ACCEPTANCE OF REGISTERED AGENT DESIGNATED e 2"

AmeriLawyer® Chartered, having a business office identical witli tho registered
office of the Corporation name above, and having been designated as the Registered
Agent in the above and foregoing Articles of Incorporation, is familiar with and accepts
the obligations of the position of Registered Agent under Section 807.0505, Florida

Statutes,
AmeriLawyer® Chartered
Bv;/h M ey

— Latvrere’J. Spiegel, President
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