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FLORIDA DEPR’I‘ ENT' OF STATE
Sundra B, Mortham
Seerotory of State

September 18, 1996

JOHN H. WILSON

1035 SOUTH FEDERAL HIGHWAY
SUITE 209

DELRAY BEACH, FL 33483

SUBJECT: WINTEGRITY CORP.
Relf, Number: W96000019625

We have received your document for WINTEGRITY CORP. and check(s) totaling
$122.50, However, the enclosed document has not been filed and is being
retumed to you for the following reason(s):

The document must contain written acceptance by the reglstered agent, (i.e. *|
hereby am familiar with and accept the duties and responsibilities as registered
agent for said corporation®); and the registered agent's signature.

Please raturn your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

It you have any questions conceming the filing of your document, please call
(934) 487-6925.

Brenda Baker
Corporate Specialist Letter Number: 196A00043179

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




CERTIFICATE OF IPICORPORATION“"" % m D
it 9% sw-‘h”n“*‘ml‘ﬁ Wi sy

Wintegrity Corp. x B
. Name. seosfbiaieibene,

The name of the Corporation is Wintegrity Corp..

2. Principal Office and Registered Agent, '
Its registered office In the State of Florida is 4477 Woodfictd Bivd. in the City of Boca Raton,
County of Palm Beach. The name of'its registered agent at such address Is John H, Wilson,

3. Purpoyes.
The nature of the business or purposes to be conducted or promated is to engage in any lawful
act or activity for which corporations may be organized under the General Corporation Law of

Florida,

4. .
The total number of shares of capital stock that the Corporation shall have authority to issue is
14,000,000, all of which are to be common stock with no par value.

5. lmsorporator.
The name and mailing address of the incorporator is: John H. Wilson, 1035 South Federal

Highway, Suite 209, Delray Beach, Fl., 33483,

6. Existence.
The Corporation is to have perpetual existence,

7. Liabitity of Stockholders. | :
The private property of the stockholders shall not be subject to the payment of corporate _debts.

3. Management.

Subject to the provisions of the laws of the State of Florida, the followmg provisions are adopted
for the management of the business and for the conduct of the affairs of the Corporation, and for
defining, limiting and regulating the powers of the Corporation, the directors and the :

stockholders:

(a) The books of the Corporation may be kept outside of the State of Florida at such place or -
places as may from time to time be designated by the Board of Directors.

(b) The business of the Corporation shall be mlmged by its Board of Directors; and the
Board of Directors shall have power to exercise all the powers of the Corporation, including -

(but without limiting the generality hereof) the power to create martgages upon the wholeor .

any part of the property of the Corporation, realorpersoml,mthoutanymonoforbyﬂle
stockholders, except as otherwise provided by statute or by the Bylaws.

{c) An increase in the number of directors shall be deemed to create a vacancy or vacancies in
the Board of Directors, to be filled in the manner provided in the Bylaws. Any directororany




officer clected or appointed by the stockholders or by the Board of Dircctors muy be removed
at nny time, In such manner us shall be provided in the Bylaws,

() "The Board of Dircctors shall have power to make and alter Bylaws, subject to such
restrictions upon tho exercise of such power as may bo imposed by the stockholders in any
bylmws adopted by them from time to time,

(0) The Board of Directors shall have the power, in its discretion, to fix, determine and vary,
from time to timoe, the amount 1o be retained as surplus and the amount or amounts to be sct
apart out of uny of the fnds of the Corporation available for dividends as working capital or a
reserve or reserves for any proper purpose, and to abolish any such reserve in the manner in
which it was created.

() The Board of Dircctors shall have the power, in its discretion, from time to time, to
determine whether and to what extent and at what times and places and under what conditions
and regulations the books and accounts of the Corporation, or any of them, other than the
stock ledger, shall be open to the inspection of stockholders; and no stockholder shall have
uny right to inspect any account or book or documient of the Corporation, except as conferred
by law or authorized by resolution of the directors or of the stockholders.

(8) Upon any sale, exchange or other disposal of the property and/or assets of the
Corporation, payment therefor may be made cither to the Corporation or directly to the
stockholders in proportion to their interests, upon the surrender of their respective stock
certificates, or otherwise, as the Board of Directors may determine,

(h) In case the Corporation shall enter into any contract or transact any business with one or
more of its directors, or with any firm of which any dircctor is a member, or with any
corporation or association of which any director is a stockholder, director or officer, such
contract or transaction shall not be invalidated or in any way affected by the fact that such
director has or may have an interest therein which is or might be adverse to the interests of the
Corporation, even though the vote of such director might have been necessary to obligate the
Corporate upon such contract or transaction; provided, that the fact of such interest shall have
been disclosed to the other directors or the stockholders of the Corporation, as the case may
be, acting upon or with reference to such contract or transaction,

(i) The Corporation reserves the right to amend, alter, change, add to or repeal any provision
contained in this Certificate of Incorporation in the manner now or hereafier prescribed by
statute; and all rights herein conferred are granted subject to this reservation,

I, THE UNDERSIGNED, the incorporator hereinbefore named, for the purpose of forming a
corparation pursuarnt to the General Corporation Law of the State of Florida, do make this
Certificate, hereby declaring and certifying that this is my deed and the facts herein stated
are true, and accordingly have hereunto set my hand this z‘_ day of

n
The registered agent hereby accept duties
and responsibilites -as registered-agents —————

State of @ z/ <




County of,_ Zallss ,féam(/ )

BE I'T' REMEMBERED that on this Je#a) (Wi [son) personally came before me, a Notary
Public for the State of “Zleesa o , John H. Wilson, 16" me personally known to be the
same person who executed the foregoing Certificate, and acknowledged that said person signed

a3 tho person's free act and deed the foregoing document and declared that the statemients thereln o
contained arc truo to tho person's best knowledyo and belief, /22 DX P ilas™ 4 P/ 70 7 2

IN WITNESS WHEREOF, | have hereunto set my hand and seal the day and year above written,

oy,

Nofary Public 7

My commission expires; CAROL W, GAVEL
2P 2 fRee. STATE OF FLORIDA
< My Comm Exp 1/17/2000

Comm, # oo §26-388
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FLORIDA.B DEPARTMENT OF STATE

8 5. of Siste
Nay 29, 1997 i

RINTEGRITY CORP.
4477 WOODFIXLD BLVD
NEST FALX REACE, FL 33482

SUBJECT: WINTEGRITY CORP.
REF: PO6000080560

Ne received your electronically transmitted dooumant, Kowaver, the
documant has not been filad. Please make the following corrsctions and
rafax the conplete document, including the electzonic filing covar sheet.

Tha documant must contain written acosptanca by the registaersd agant,
(i.e. "I hereby am familiar with and accept the duties and
responsibilities as registered agent for said corporation”); and the
Fagistered agent’'s signaturs.

Plesss raturn your decumant, along with a copy of thia letter, within €0
days or your !ﬁing will h-'conlna:od abandoned. '

If you hava an eations oonoerning the f£filing of your documant, please
call (904) ll'!!.g:l. . ' P

Stavan Earris FAX Aud. #: H97000000812
Corporata Specialist Lattar Numbar: $97A00029167

LI SLLRI0R00 13 SB:5T LA66T-QE-AM




49700000881V

RESTATED

@ ARTICLES OF INCORPORATION

oF
WINTEGRITY CORP.

WINTEGRITY CORP., through its undersigned Chairman and Chicf Exccutive
Officer, hereby files these Restated Articles of Incorporation, The undersigned, a natural person
of at least cighteen years of age, hereby certifies that the sharcholders and directors of

Wintegrity Corp. adopted, by upanimous written consent, the following Restated Articles of
Iocorporation:

ARTICLE L

The name of the corperation is, from the date of filing of these Restated Articles of
Incorporation, WinVista Corporation.

ARTICLE 1l
The period of its duration is perpatual,

ARTICLE III

The daze and time of the commencement of the corporate existence shall be the 16th

day of Sepiember, 1996, the date of the filiog of the origioal Articles with the Department of
State for the State of Florida.

ARTICLE TV

The purpos¢ or purposes for which the corporation is organized is to engage in the
transaction of any or all lawful business for which the corporstion may be incorporated under
the provisions of the Florida General Corporation Act of the State of Florida.

ARTICLE'Y

This Corporation is authorized 0 issue Fourteen million (14,000,0000) shares of
common stock, $.001 par value, which shall be designated "Common Shares”.

Prepared by:

Mutal.lmam

2 5. Biscayne !

Suite 3599 H97000008811
Migmi, FL 33131 .

Fl. Bar # 321842

(3% 314 - OBO\
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ARTICLE VI

This corporation shell have not less than wo (2) directors nor more than fifteen (15)
directors. The murober of directors may be either increased or diminished from time to time,
in sccordance with the Dy-Laws but shall nover be less than two (2). The names and sddresses
of the persons who are 10 serve as directors, President and Secretary unti! their xuccessors are

clected and shall qualify are:

John H. Wilon Chalnnan/Chief Executive Officer/
1035 S. Feden] Highway and President

Suite 209
Delray Beach, Florida 33483

Steven Tislons . Vice-President/Secretary

1035 S. Federal Highway
Suite 209 _
Delray Beach, Florida 33483

Petor Wardal - Chlef Pinancia! Officer/Director

1038 S. Federal Highway
Suite 209
Delray Beach, Florida 33483

Gary Kaufman .
1035 S. Pederal Highway
Suite 209 :

Delrsy Beach, Florida 33483

ARTICLE VI
The principal place of business and malling address of this corporation is:

1035 S. Fedara) Highway
Suite 209
Delray Beach, Florida 33483

Proparsd by:

Muk 1, Bryn

2 8. Biscayne Blwd,
9700000881} Misga, FL 33131

F1, Bar # 321842

LIA 31000 [T 90:97 L66T-BE~A




H970000088 1

ARTICLE VII
The namo and address of the Repistered Agent and initial registeted office arc:

Muk J. Bryn

2 S. Biscayne Bivd.
Suite 3599

Miami, Fiorida 33131

ARTICLE IX
The by-laws of the corporation may be adopted, altered, amended or repealed from
time to time by elther the shareho!ders or the Board of Directors, but the Board of Directors

sball wot alter, amend or repeal any by-laws adopted by the shareholders if the shareholders
specifically provide that such by-laws are not subject 10 amendment or repeal by the directors.

ARTICLE X

Sectionl. Indemnification

The corporation shall indemnify any person who was or is a party or Is threatened
to be made a party to a0y threatsned, panding, or completed claim, demand, action, suit, or
proceeding, whether civil or criminal, administrative or investigative, by reason of the fact that
he or she is or was a director or officer of the corporation, or is or was serving at the request
of the corporation as a director or officer of another corporation, parmership, joint venture,
trust, or other enterprise. Such indemnification shall be against expenses, Including, without
limitation, attorooys' fees, judgments, fines, and amounts paid in settlement, actually and
reasonably incurred by him or her in oomnection with such claim, demand, action, suit, or
proceeding, including any sppeal of such action, suit or procoeding, if ke or she acted in good
falth or in a mamer he or she reasonably believed to be in the best interests of the corporation,
and with respect to any criminal action or procoeding, if be ot sbe had no ressonabls cause to
believe such conduct was unlawful. However, with respect to any action by or in the right of
the corporation to procuro a judgmen fn s fyvor, no ipdemnification shall be made with respect
to any claim, issus, or matter s to which such person is adjudged liable for negligence or
misconduct in the performance of his or her duty to the corporation, unless, and only to the
exten that, Ut court in which such action or suit was brought determines, on application, that
desplte the adjudication of liability, such person {s fairly and reasonably eatitled 1o indemnify
in view of all the circumstances of the case. Any indemnification under this article thall be
made only on a determination by a majority of disinterested directors or ypon the approval of

H9700000881¢ © MatlBoa o
Suite 3599

Migmi, FL 33131
FL Bax # 321842

3

LI JHE0R00 I3 4B:9T  LE6T-BE-AWW




H970000088 1\

a majority shareholders, that indemuification Is proper in the particular circumstances because
the party to be indemnified has met the epplicable standard of conduct. Determination of any
claim, demand, actlon, suit, or proceeding by judgment, order, seitlement, conviction, or on &
plea of nolo contendere ox its equivalent, shall not, of [tsa!f, create a presumption that the party
did pot meet the spplicable standard of conduct, Indemnification may be pald by the corporation
in advance of the final disposition of any claim, demand, actlon, suit, or proceeding, on a
preliminary determination that the director or officer met the applicable standard of conduct and
on receipt of an undertaking by or on behalf of the director or officer to repay such amount,
unless it is ultimately determined that he or she is entitled to be indemnified by the corporation

as authorized in this article,

Section 2. Directors and Officers Inqucance

The corporation shall have power to purchase and maintain insurance on behalf of
any person who was or Is a director or officer of the corporation, or who is or was serving at
the reques of the corporation as a director or officer of another corporation, partoership, joint
venture, trust or other enterprise, against any lability asserted against him or her and incurred
by him or her In any such capacity, or arising out of his or her suws as such, whether or not
the corporation would have sutbority to indemnify him or her against such linbility under the

provisions of these articles or under the law.

DATED ZX_ aay of_%‘__. 1997,

WHERREOF, the undersignad exccuted these Restated Articles of

Imoxpomon: lm of , 1997,
/y /ﬁ' /LU./A—-’

7

JoAe'H. Wilson
Chairman/Chief Executive Officer

STATE OF FLORIDA )
Jes:
COUNTY OF DADE )

BE IT KNOWN that on theZfK-day of %b 1997, before me, & Notary
nall

Public in the State of Florida, County of Dade, perso appeszed John W. Wilson, who is

Prepared by:
Muk ). Bryn
zs.nst;;mnm.
. Suite
] . FL 33131
H9700000881\ Mjami
FL Bar # 321842

&
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19700000881

personally known to me or who produced his £47 Dl demee | aa identification, has
besn shown to be the person described in and who executed tha foregoing Restated Articles of

Incorporation of Wintegrity Corp. a0d be scknowledged before ms that he executed the same
for the purposes therein sxpressed us his frec act and deed,

IN TESTIMONY WHEREOF, I bave hereusto subscribed my name and affixed my
seal of office the day and year last above wrinen.

My commission expires:

1497000008811

iIA 31000 M= B0:9T L66T-PE-Ad
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CERTIFICATE DESIGNATING REGISTERED AGENT
AND REGISTERED OFFICE

In accordance with Section 48,091, Florida Statutes, the following designation and
Acceptance [ submitted in compliance thegeof:
WINTEGRITY CORP., desiring to organize wnder the laws of
the State of Florida, hereby designates Mark J, Bryn an jta
rogistered agent and 2 South Biscayne Bonlevard, Sujte 3599,
Miami, Florida 33131, ag juy reglstered office,
ACCEPTANCE
Having heen namad ay Registered Agent for the above-named corporation, I hereby
agroe to act in such capacity for auch Corporation at its registered oﬂipc.

Mark J. Bryn ;

Prepared by:

Mk 1. Byn

28 Bi Rivd,
Suite 3;3“
Miami, FL 33131
FL Bar # 321842

K9 200000857/
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