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KNOW ALL MEN BY THESE PRESENTS: That the undersigned incorporators
do hereby certify they are forming a body corporate under and by virtue of the laws of

the State of Florida for the transaction of business with and under the following charter:

ARTICLE |
The name of the corporation shall be: MAGBAY, INC.
ARTICLE |i

The general nature of the business to be transacted by this corporation and its
powers shall be:

1. To engage in any lawful business as provided for under the laws of the
State of Florida.

2 To engage in the business of purchasing or otherwise acquiring in whole
or in part letters patent, concessiens, licenses, inventions, rights, and privileges, subject
to royaities or otherwise, whether in the United States or elsewhere; to sell, let or grant
any patent rights, licenses, concessions, inventions, rights, or privileges belonging to this
corporation or which it may acquire, or any interest in the same, and generally to deal
in any and all such properties; to manufacture, produce and exploit, trade, and deal in
all products of any such inventions or rights, and maintain machinery, plants, articles,
appliances, and other things in connection therewith.

3. To lease, sell, exchange, mortgage, buy, transfer, hold, own, work, develop,
improve, divide, sub-divide, pledge or in any manner whatsoever acquire and dispose

of, on its own account or on commission, property of all kinds, real, personal and mixed
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and mclzluding rights, ocasemonts, and incorporenl heroditamonts appurtonant thereto, and
tneluding patents and patont rghts and procossions; and whilo tho owner of any proporty
1o exurcise all the rights, powors and privileges of ownership to tho same oxtent as
natural porsons might do, Including the right to vote he stock of olher carporations
ownad by it, with power to dosighato some person for that purpose from time to thime to
the same extent as natural persons might or coutd do.

4, To engage in the business of manufacturing, buying, selling, leasing and
distributing machinery, devices, products, materials and accessories of every class, kind
and description; except that it ia not to conduct a banking, safe deposit, trust, insurance,
surety, express, railroad, canal, telegraph, telephone or cemetery company, a bullding
and loan association, a mutual fire insurance assoclation, a cooperative association,
fraternal benefits soclety, state fair or exposition.

5. To manufacture, purchase or otherwise acquire, and to own, mortgage,
pledge, sell, assign, transfar, or otherwise dispose of, and to invest in, trade in, deal In
and with goods, wares, merchandise, real and personat property, and services, of every
class, kind and description; except that it is not to conduct any banking, safe deposit,
trust, insurance, surety, express, rairoad, canal, telegraph, telephone, or cemetery
company, a building and loan association, cooperative association, a mutual fire
insurance association, a fraternal benefits society, state fair or exposition.

6. To conduct business in, have one or mere offices in, and buy, hold,
mortgage, seli, convey, lease, or otherwise dispose of real or personal property,
including franchises, patents, copyrights, trademarks, and licenses, in the State of
Florida, and in all other states and countries.

7. To contract debts and borrow money, issue and sell or pledge bonds,
debentures, notes and other evidences of indebtedness, and to execute such mortgages,
transfers of corporate property, or other instruments to secure the payment of corporate
indebtedness as required.

8. To guarantee, endorse, purchase, hold, sell, fransfer, mortgage, piedge, or
otherwise acquire or dispose of the shares of capital stock thereof, or any bonds,

securities, or other evidences of indebtedness created by any other corporation of the
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stato of Flortda or any other stote or government, p1d while ownar of such stock {o
exercise ol tho rights, powors and privileges of ownership, including the right to vote
such slock.

9, To own, maintain, use and operate, trucks, automobiles and other vehicle.s,
for Itself and for hire, and in conneclion therewith to transport from paint to point freight
or any artictes whatsoaver In consideration of the charges to be made therefor, or for
itaelf.

10.  Toown, maintain, use and operate any tools, plant equipment, appliances,
supplies, fixtures, equipment, or other articles or things whatscaver, and to lease, lat,
hire, buy, sell, trade, exchange, and deal with any of the foregoing in any manner
whatsoever, for itself, for others, or for hire.

11, To conduct a general brokerage agency and commission business for
others in the purchase and sale of personal property, stocks, bonds and notes, and to
negotiate loans thereon for others; to act as trustee in deeds of trust or mortgages on
real or personal property, or any evidences of value to secure them and to act as agents
for letting houses, lands, or personal property, and the collection of rents and the
payments of taxes.

12, To maintain and keep storage warehouses for the storage and deposit of
goods and merchandise of all kinds and descriptions, and conduct all business
appertaining thereto, including the making of advances on goods stored and de‘posited
with it, and to have and receive all the rights and emoluments thereto belonging.

13.  To buy, loan money upon, sell, transfer, assign, discount, borrow mongey
upon and pledge as collateral, and otherwise deal as principal, agent, or broker in bills
of lading, warehouse receipts, evidence of deposit and storage of personal property,
bonds, stocks, promissory notes, conditional bills of sale, retain title contracts,
commercial paper, accounts invoices, choses in action, interest in estate, contracts,
mortgages on real and persconal property, pledges of personal property and other
evidence of indebtedness of persons, firms or corporations and to own, hold and convey
such real estate and share of stock in other corporations, domestic and foreign, as may

be necessary or expedient in the operation of its business, and to do all things incidental
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thereto, to buy, soll and deal m all kinds of listod and unlistod bonds and slocks on
commission, to uct as agent or factor for any person, firm or corporation; but not,
howaver, for the purposo of carrying on the business of banking or any business for the
transaction of which a corporation is required under tho laws of tho State of Florida to
guallly as a banking corporation.

14, To purchase or otherwise acquire letters patent, concesslons, licenses,
Inventlons, rights and privileges, subject to totalty or otherwise, and whether exclusive,
non-exclusive, or limited, or any part interest In such letters patent, concessions,
licenses, Inventions, rights and privileges, whether in the United States or in any other
part of the world; to sell, grant or let any patent rights, concessions, licenses, Inventions,
rights or privileges belonging to the company, or which it may acquire, or any Interest
in the same, to register any patent or patents for any invention or inventions, to obtain
exclusive or other privileges in respect of the same, in any part of the world, and to apply
for, exercise, use or otherwise deal with or turn to account any patent rights,
concessions, monopolies, or other rights or privileges either in the United States or in
any other part of the world; to manufacture and produce, and trade and deal in ali
machinery, plant, articles, appliances, and things capable to being manufactured,
produced, or traded in by virtue of or in connection with any such letters patent, concess-
ions, licenses, inventions, rights or privileges as aforesaid.

15.  The corporation may use and apply its surplus earnings or accumulated
profits authorized by law to be reserved, to the purchase or acquisition of property, and
to the purchase or acquisition of its own capital stock from time to time, and to such
extent and in such manner, and upon such terms as its Board of Directors shall
determine, and to hald the same in its treasury to be thereafter sold, issued, or disposed
of when and in such manner as the Board of Directors may deem expedient; and.neither
such property nor the capital stock taken in payment or satisfaction of any debt due to
the corporation shall be regarded as profits for the purpose of declzr2tion or payment
of dividends, unless otherwise determined by a majority of the Board of Directors, or by

a majority of the stockholders.
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: 18.  To acquire by purchase, subscription or otheiwlse and to hold or dispose
of stocks, bonds, coupons, mortgag oy, deads of trust, debentures, scurltios, obligations,
notes und other ovidencos of Indeblodnoss of any curporation, stock compeiny, or
associntion now or hareafler existing, and whether created by or under the laws of the
State of Florida, or othorwise; and to pay for any ot the samae in cash, In property of any
kind, In services, in the stock of this corporation, in bonds, In notes, or otherwise, or by
undortaking the whale or any part of the liabilities of the transferor; to acquire and use,
and to sell, assign, transfer, mortgage, pledge, exchange, distribute or otherwise dispose
of the whole or any part of the same; and to aid in any manner any corporation, stock
company, or association whose stock, bonds or other obligations are held or are in any
manner guaranteed by the company, and to do any other acts or things for the
preservation, protection or Improvement or enhancement of the value of any such Stocks,
bonds or other obligations, to exercise all the rights, powers, privileges of ownership
thereof, and to exercise all voting power thereon, with power to designate some person
for that purpose from time to time to the same extent as a natural person oF Persons
might or could do.

17. To enter into, make and perform contracts of every kind for any lawful
purpose with any person, firm, association, corporation, municipality, body politic,
country, state, government, or colony dependency thereof.

18.  To acquire the good will, rights and property, and the whole or any part of
the assets, tangible or intangible, and to undertake or in any way assume the liabilities
of any person, firm or corporation or association; to pay for the said good will, rights,
property and assets in cash, in property of any kind, in the stock of this corporation, in
bonds, or otherwise, or by undertaking the whole or any part of the property sg
purchased; to conduct in any lawful manner the whole or any part of any business so
acquired; and to exercise all powers necessary or convenient in or about the conduct
and management of such business.

10. For itself or as agent, broker, or correspondent for others, to negotiate and

make loans, unsecured or secured by mortgages, bills of sale, or otherwise, upon
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personal ot real proporty; and 1o do all things necessary In the transaction of businoss
as loan corraspondent or morlgago company.

20. In the purchose or acquisition of property, busihess rights, or franchises,
or for addlitional working capltal, or for any other object In or about its business affairs,
and without limit as to amount, to Incur debta, and to ralse, borrow and secure the
payment of meney In any lawful manner, including the issue and sale or other disposition
of bonds, warrants, debentures, obligations, negotiable and transferable instruments and
evidences of indebtedness of all kinds, whether secured by martgage, pledge, deed of
trust, or otherwise.

21, To buy and sell, as broker or agent, or on its own account, all kinds of
machinery and electrical and machine supplies.

22.  To conduct its business or any part or parts thereof in the United States of
America, and in foreign countries or jurisdiction without restriction as to place; and to
have one or more offices or agencies and keep such books of the company outside of
the State of Florida as are not required by law to be kept within this State.

23.  Todo all and every thing necessary and proper for the accomplishment of
the objects enumerated in these Articles of Incorporation or any amendments t_hereto.
or necessary or incidental to the protection and benefit of this corporation and in general
to carry on any lawful business necessary or incidental to the attainment of the objects
of this corporation, whether or not such business is similar to the nature of the objects
set forth to the same extent as a natural person might or could do.

24, None of the objects and powers hereinabove specified and clauses and
paragraphs contained in this Article I, shall in anywise be limited or restricted by
reference to or inference from the terms of any other obiects, powers, clauses or
paragraphs of this Article Il or any other Article herein, but the objects and powers
specified in each paragraph and clause in this Article Il shall be regarded as independent
objects and powers. The foregoing clauses shall be construed both as objects and
powers, and it is expressly provided that the foregoing enumeration of specific powers
shall not be held to restrict or limit in any manner the powers of this corporation as may

be provided by law or ctherwise.
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ARTICLE W

The maximum number of shares of stock which may be issued by this corporation

is 10,000 shares of common stock, par value $1.00 per share.

ARTICLE IV

The holders of common shares shall be entltled to purchase ratably according to
their respective holdings any common shares (voting or nonvoting) of the corporation
issued or sold for cash, and any purchase warrants or other option rights which may be
issued giving the right to purchase such common shares for cash, but in elther such
case only at such prices and during such period or perlods and upon such terms as may
be determined from time to time by the Board of Directors,

ARTICLE V

The corporation shall have perpetual existence, unless sooner dissolved according

to law.
ARTICLE VI

The street address of the principal office of this corporation shall be: 5449 South

Semoran Boulevard, Suite 20, Orlando, Plorida 32822,
ARTICLE Vil

The business of the corporation shall be conducted and managed by a Board of
Directors, consisting of not less than one (1) member, as fixed from time to time by the
By-Laws of the corporation. The corporation shall have two Directors initially. The Board
of Directors shall be elected or appointed by the Stockholders, but it shall not be

necessary that such Directors be stockholders of the corporation,
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: ARTICLE VI

The name and street address of the first Board of Directors of this corporation

who shal! hold office until his successors are elected and gualified shall be:

NAME ADDRESS
KEVIN B, HAWKINS 5449 South Semoran Blvd.,
Sulte 20
Orlando, Florlda 32822
THOMAS G. KANE 2816 E. Robinson St,,

Suite One
Orlando, Florida 32803

ARTICLE IX

The officers of the corporation shall be elected by the Board of Directors of the
corporation at a meeting to be held immediately following each annual meeting of the
stockholders. New offices may be crealed, and appointment may be made therefor, and
any office that may become vacant may be filed by the Board of Directors of the
corporation at any regular meeting or at any special meeting called for that purpose. The

duties of the officers of the corporation shall be prescribed by the By-Laws.

ARTICLE X

The amount of the capital with which this corporation shall begin business is a

minimum of Fifty Dollars ($50.00).

ARTICLE XI

[n furtherance and not in limitation of the powers conferred by statute, the
corporation shall have and may exergise the following pawers:

1. The corporation shall have the power, if the By-Laws so provide, to hold
meetings, both of stockholders and Directors, either within or without the State of Florida,
at such places as may from time to time be designated by the Board of Directors.

2. Meetings of the Directors or stockholders may be held upon such notice

thereof as may be set forth in the By-Laws of the corporation, subject to any statutory
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restrictions relative therato, but any requirement as to notice of such meetings that may
bo sol forth In the By-Lows of the corporation shall not prevent, and nothing hereln shall
bo construed ns prevonting any stockholder or Director from waiving notice of any
meeting in such manner as may be provided or permilted by the statutas of tha State of
Florida, and by the By-Laws of this corporation consistent tharewith,

3 The number of Directors of this corporation shall be fixed from time to tine
by the By-Laws, subject to any limitation imposed by those Articles of Incorporation or
any amendmant thereto. Any vacancy In the Board of Directors, caused by an increase
in the number of Directors, or by death, resignation, or other cause, may be filled by the
Directors in office, by the affinnative vote of a majority thereof, and the person so chosen
to fill any such vacancy shall hold office until the next annual meeting of the
stockholders, and untii his successor shall have been elected and shall have qualified.

4, The corporation in its By-Laws may confer upon tho Directors powers
additional to the foregoing and to the powers and authorities expressly conferred upon
them by statute.

5. It shall not be necessary for any officer to be a stockholder of the
corporation.

6. The annual meeting of the stockholders shall be held on such day as may
be fixed by the By-Laws of the corporation, and the date of such meeting may be
changed from time to lime as the By-Laws may provide; and the manner of calling
meetings of stockholders and Directors shall be fixed by the By-Laws.

7. The corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, in the manner now or hereafter
prescribed by statute, and all rights conferred on stockholders herein are granted subject
to this reservation, except that any amendment to Article §l shall require a majority
approvai of all issued shares of common stock, voting and non-voting, and the holders
of such voting and non-voting shares of common stock shall be deemed a shareholder

of record entitled to vote,
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ARTICLE XN

Each Diroctor and officer in consideration of his sorvicas, shall ba indemnified,
whethor thon in offico or not, for tha reasonablo costs and nxpenses incurred by him in
connaction with the defense of, or for advice concerning, any claim asserted or
procecding brought against him by reason of his being or having been an officer of the
corporation ar Director of the corporation, whether or not wholly owned or by roason of
any act or omission to act as such Director or officer, provided that he shall not have
been derelict in the performance of his duty as 1o the matters or matter In respact of
which claim is asserted or proceeding brought. The foregeing right of indemnification
shall not be exclusive of any other rights to which any Director or officer may be entitled

as a matter of law,
ARTICLE XIlI

No contract or other transaction between the corporation and any other firm or
corporation shall be affected or invalidated by reason of the fact that any one or more
of the Directors or officers of this corporation is or are interested in, or is a member,
stockholder, director or officer, or are members, stockholders, directars, or officers of
such other firm or corporation; and any director or officer or officers, individually or
jointly, may be a party or parties to, or may be interested in, any contract or transaction
of this corporation or in which this corporation is interested, and no contract, act or
transaction of this corporation, shall be affected or invalidated by reason of the fact that
any Director or Directors or officer or officers of this corporation is a party or parties to,
or are interested in such contract, act or association or corporation, and each and every
person who may become a Director or officer of this corporation is hereby relieved from
any liability that might otherwise exist from thus contracting with this corporation for the
benefit of himself or any firm, association or corporation in which he may be in anywise

interested.
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ARTICLE XxIv
REGISIEREDAGENT AND REGISTERER OFFICE

Tho registerod agont shall bo Kevin B, Hawkins and the registered office address
the above named registered agent shall occupy is located at 5449 South Semoran Bivd,,

Sulte 20, Orlando, Finrida 32822,

RTICLE xvV

The date of corporate existence shall be the date of acknowledgment of these
Articles provided the same Is filed with the Department of State within five (5) days of
the date of acknowledgment, exclusive of legal holidays, and if not so filed, then the date

of corporate existence shall be the date of such filing.

RTICLE XVI

The name and street address of the incorporator of these Articles of Incorporation
is KEVIN B, HAWKINS, 5449 South Semoran Boulevard, Suite 20, Orlanda, Florida
32822.

IN WITNESS WHEREOF, | have hereunto set my hand and seal, acknowledged
and filed the foregoing Articles of Incorporation under the laws of the State of Florida,

£ "}
this _/7 """ day of June, 1996.

Y

KEVIN B. HAWKINS
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STATE OF FLORIDA
CCOUNTY OF ORANGE

I HEREBY CERTIFY that on this day, beforo me, the undersigned authority, duly
authorizod under the laws of tho State of Florida, to ndministar oaths and iake
acknowledgmonts, poraonally appeared KEVIN B, HAWKINS, 1o mo well known ond
known to mae to be tho person described as the incorporator in and who executed the
abovo and foregoing Articles of Incorporation and who belng by me first duly sworn,
acknowlodged that he mado and subscribod the nbove and foregoing Articles of
Incorporation for the uses and purposes therein expressed and that the facts therelin
stated aro fruly set forth,

W'.WESS my signature and OfﬁCia{ scal in the State and County Iast aforesald
this _\'\""day of June, 1996, ' , ’ ;

,&/({'/{'/‘1‘/) ety . " /
" 'NOTARY PUBLIC

Print Mame:
MY COMMISSION EXPIRES:

7

a\"“"% Sandm biradshow
6(- )) MY COMMISION # 520000 CXPIRLS
- January vy, 2000

“ERINE BONOND T TROY fam esiwance, i
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CERTIFICATE DESIGNATING PLACE OF
BUSINESS OR DOMICILE FOR THE SERVICE OF PROCESS
WITHIN THIS STATE NAMING AGENT UPON WHOM
PROCESS MAY BE: SERVED
HIY:

{om

In pursuance of Chapter 48.091, Florida Statules, the following is s:Qbmlltéig, I:rﬂ

[ .
. , i - i
compliance wilh said act: AR R

o
Vet —t
.

TH i

Inh
FIRST, that MAGBAY, INC., desiring o organize under tha laws of thjé— Stai v of
Florida with its principal office, as Indicated in the Articles of Incorporetion, at 5449 Sr uth
Semoran Blvd., Suite 20, Orlando, Florida 32822 has named KEWVIN B, HAWK NS,
located at 5449 South Semoran Blvd., Suite 20, City of Orlando, County of Orange, ! tate

of Florida as its agent to accept service of process within this state.

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

to comply with the provision of said Act relative to keeping open said ofiice.

L o K 4(}',/ )
BATED: - Jitne 14 156 ,/ L~
KEVIN B, HAWKINS
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