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I, the undarsignad, being of lefal age and a natural person,
for the purponae of forming o corporation for profilt pursuant to the
lawe of tlhe gtate of Florida, do haroby make, suboeriba,
acknowledge and file the following Articlos of Incorporation)

ARTICLE I
3 Y

4 i

The name of this corporation shall be:
GLOBAL BUSINESS GROUP LIMITED CORPORNTION
ARTICLE I

The corporation shall have the authority to engage in any
activity or business permitted under the laws of the United States
of America and of the State of Florida and any other jurisdictien
wherein it may conduct buwsiness,

ARTICLE IIX
CAPITALIZATION

The Corporation is authorized to issue FIFTY THOUSAND (50,000)
shares of voting common stock with a par value of $,01 per share.
Each share of Common Stock of the Corporaticon shall entitle the
holder thereof to one vote upon each proposal presented at the
lawful meetings of the Shareholders. No holder of Common Stock of
the Corporation shall be entitled to any right of cumulative
voting.

ARTICLE 1V
CORPORATE EXTSTENCE

The 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 sooner dissolved according to law,

2035, 006/8852.1
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ARTICLE V
INITIAL DDRRRESS

Thae initinl prineipal office of thig corporntion in the Sratae
of Florvida shall bo:

5100 Town Center Clrcle
Suite 330
Boeca Raoton, Florida 23348¢

The registered agent shall bo:

E.H.G, Resident Agents, Ina,
5100 Town Cantoy Circla
Suite 330
Booa Raton, PFlorida 33486

The Board of Directors may, from time to time, move the prineipal
or registered office to any other addraess to which it geems
pertinent in the interest of the corporation, either within or
without the State of Florida.

ARTICLE VI
INCORPORATOQR

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

EDWARD H. GILBERT
5100 Town Center Circle, Suite 330
Boca Raton, Florida 3348g

ARTICLE VII
BYLAWS

The initial Bylaws of this corporation shall be adopted by the
Board of Directors. The Bylaws may be amended from time to time by
either the shareholders or the directors.

- ARTICLE VIIT
DIRECTOR AND OFFICER INDEMNTFICATION

(a) Each person who was or is made a party or is
threatened to be made a party to or is otherwise involved in any
action, suit or proceeding, whether civil,  _eriminal . . or..
administrative, " (hereinafter a "Proceeding"), or is contacted by
any governmental or regulatory body in connection with any

2035.006/0892,1
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inventigation or Lngquiry  (hereinattor an “Invaestigat on*), by
reasoh of tho faw* that wguch purson is or was o dliector or
oxecutive offievr {as  oueh term ip utilized pursuont to
interprotations v nr Section 16 of tha S8ncuritien Exchange Act of
1934) of the corpenation or is or wag perving at the requost of the
corporation as a director, officor, omployeo or agont of anothor
corporation or of a partneruhip, Joint vonture, trust oy othay
enterprise, lacluding service with reapect to omployco bonofit
plans (herainafier an "Indomnitea"), whether thao bapis of ouch
Procecding or Investigation io alleged action in an official
capacity or in any other capacity as set forth above shall ba
indemnified and held harmlage by the corporation te the fullest
extent authorized by the Florida General Corporation Act, as the
game existe or may hereafter be amended (but, in the case of any
such amendment, only to the extant that such amendment permite the
corparation to provide broader indemnification rights than puch law
permitted the corpeoration to provide prior to such amendment) ,
against all expensge, liability and loas (including attornaya’ faas,
judyments, fines, ERISA excise taxes or penaltion and amounts paid
in settlement) or the coats of reagonable settlement made with a

‘ndemnification shall eontinue as to an Indemnitee who has ceaped
Lo be a director, officer, employee er agent and shall inure to the
p¢nefit of the Indemnitea's heirs, personal representatives,
evecutors and administrators; provided, however, that except as
provided in paragraph (b) hereof with respect to Proceedings to
‘foree 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 nf the
corporation. The right to indemnification conferred 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
of Expenses shall be made only upon delivery to the corporation of
a_personal guarantee by or on behalf of such Indemnitee, to repay
all amounts so advanced if it shall ultimately be determined by
final judicial decision from which there is no further right to
appeal that such Indemnitee is or was not entitled to be
indemnified for such expenses under this Article or otherwise
(hereinafter a "Guarantee").

(b) If a claim under paragraph (a) of this Article is
not paid in full by the corporatioen within sixty (60) days after a

ncement of Expenses in which case the
applicable period shall be twenty (20) days, the Indemnitee may at
any time thereafter bring suit against the corporation to recover

2035.006/8892.1
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Lha unpald amount of the claim, 1f suecossful In whole or in part
Lo any ouch sult or In a sult brought by the corporation to recover
an Advancoement of Expennes puroguant to the termp of a Guaranteo,
tho Indemnitoe vhall bo entitled Lo be paid alwo the oxpenno of
prodecuting or defending such puit., 1n (1) atly sult brought by the
Indemnitoc to enforce a right to Indemnification herounder (but not
in a pult brought by the Indemniteo Lo enforce a right te an
Advancement of Exponsen) it ohall ba a defenne that tha Indemniteoa
line not met the applicable standard of conduct set forth in tha
Florida General Corporation Act; and (2) in any pult by the
corporation to recover an Advancement of Exponsan, pursuant to tho
terms of a Quarantea, che corporation phall be entitled to recover
guch expensas upon a final adjudication that the Indemnitec has not
mot the applicable standard of conduct sot forth in the Florida
Ganeral Corporation Act, neither the failure of tha corporaticn
(including its board of directors, independent lenal counsel, or
its stockholders) to have made a determination. prior to the
commencement of such sult that indemnificatior of tle Indemnitee ip
proper in the circumstances because the Indemnites has met the
applicable standard of conduct set forth in the Florida Genoral
Corporation Act, nor an actual determinaticn by the corporation
(including its board of directors, independant legal counsel, or
its stockholders) that the Indemnltee has not wmat such applicable
Btandard of conduct (or in the cage of such a suit brought by the
Indemnitee) shall be a defense to such suit, In any suit brought
by the 1Indemnitee to enforce a right hereunder, or by the
corporation to xecover an Advancement of Expenses pursuant to the
terms of a Guarantee, the burden of proving that the Indemnitee ig
not entitled to be indemnified or to auch Advancement of Expenses
under this Section or otherwise shall be on the corporation,

() The rights to indemnification and to the Advancement

of Expenses conf le shall not be exclusive of any

Y person may have or hereafter acquire under

any statute, these Articles of Incorporation, bylaws, agreement:,
vote of stockholders or disinterested directors or otherwise.

(d) ‘the corporation may maintain insurance, at its
expense, to protect itself and any director, officer, employee or
agent of the corporation or another corporation, partnership, joint
venture, trust or other enterprise against any expense, liability
or loss, whether or not the corperation would have the power to
indemnify such person against such expense, liability or loss under
the Florida General Corporation Act,

(e) The corporation may, to the extent authorized from
time to time by the Board of Directors, grant rights to
indemnification and to the Advancement of Expenses, to any employee
Or agent of the corporation to the fullest extent of the provisions
of this Article with respect to the indemnification and Advancement
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of lixpennen ol directors, and executive officers of tha
corporation,

ARTICLE 1IX

AFELLINTED JRANSACLIONS

This corporation axpressly clectn not to be govarned by tha
proviosionn of Florida Statuten § 607,0901. A diroctor or officer
of the corporation shall not bao disqualified by virtue of thoir
olfice from dealing or contracting with the corporation eithor ao
a vendor, purchaser or otherwipe, nor shall any cransaction or
contract of the corporation be vold or voldabla by reason of the
fact thal any director or officer, or ony firm of which any
diroctor or officer is a membor, or any corporition of which any
director or officer is a gharcholdor, officer or director im in any
way interested in such transaction oy contract, no director or
officer shall 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
roason of the fact khat they, or any firm or entity of which any
director or officer is a member, or any corporation of which any
director or officer is 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 puch transaction or contract
authorized, ratified or approved as herein provided by reascn of
the fact that they, or any firm of which they are a member, or any
corporation of which they are a shareholder, officer or director
interested in such transaction or contract, Said interested
officer or director of thisg corporation may be counted in
determining the existence of a quoerum at any tneeting 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 eontracts in any other manner permitied by law.

I, THE UNDERSIGNED, being the Incorporator, for the purpose of
forming a corporation, do make, subscrlibe, acknowledge and file
these Articles of Incorporation, hereby declaring and certifying
that the facts herein stated are true, and accordingly, hereunto

set my hand and seal this 30th day of JU1Yr/$P95-
o
v
LK /]i

EDWARD H. GILBERT, Incorporator
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PLACE OF DBUSINESS OR DOMICILE
PROCESS WITHIN FLORIDA,
OM PROCUBB MAY BE SERVED

Florida Statutes, the

CERTIFICATE DESIGNATING
FOR THE BERVICE oF
NAMING AGENT UPON Wi

woction 48,091,

In compliance with
following is nubmitted:

FIRST, GLODAL BUSINESS GROUP LIMITED CORPORATION deniring to

aws of the State of Florida, with

in Boca Raton, State of Florida,

ated at 5100 Town Centor

as lte agent to

organize or qualify under the 1
ita principal place of buminass

Resident Agents, Inc., loc

Florida 33486,

has named E.NH.4Q,
Suite 330, Boca Ralon,
accept service of process within Florida, p
Gt
e

Circle,
EDWARD M. GILBERT

Title: Incorporator
1996

Date: July 30,
I, having been named to accept @ervice of process for the
above-stated corporation at the place designated in thig
certificate, hereby agree to act in this capacity, and I further
agree to comply with the provisions of all statutes relative to the
pPreper and complete performance of my duties,
E.H.G. RES DENTEAGENTS, INC.
yd
<4/// -—‘45?/
IO'
By:
EDWARD H. GILBERT
Title: President 7.
K@
I el
5=
Flow
KLLPS ~
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