'
LD £
+
et
L]

LAV 3%

Phone: (407) 239-8545

Lorporate Records Bureau January 24, 1997

Diuksion of Coeporations

Pepartment of $tate

Post 0ffice Box 6327

Tallahasce FL 3214 —_—
i 40000RNSE004 -8

oK1 22,50 w122, 50
Bear Representative:

Tndosed please find an original and one (1) copy of Ehe Reticles of Incorporation and a Certifieate of
Receptance as Replstered Roent for service of process within this state for the above referenced corporation. 1
am forusarding a cheth in the amount of $122.50 which covers the $35.00 Bling fee, $52.50 for a certified copy

of Cerilcate of Incoeporalion and $35.00 bor designation of eegistered agent

Please endorse your appeoual of the Retictes of Incorporation on the duplicate copy cerified and
return to the undersigned. Feel free to call If you have any guedtions.
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FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secretary of State
February 17, 1997

JOSEPH R DE JESUS-TORMOS
3956 TOWNCENTER BLVD.
#363

ORLANDO, FL 32837-6116

SUBJECT: XANTRAX, INC.
Ref. Number: W97000003832

We have received your document for XANTRAX, INC. and your check(s) totaling

$122.50. However, the enclosed document has not been filed and is being
returned for the following correction(s):

Please correct Article One to list name of Registered Agent, also complete the
Registered Agent Certificate listing the registered office.,

If you have any questions conceming the filing of your document, please call
(904) 487-6934.

Loria Poole
Corporate Specialist Letter Number: 497 A00008386
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Division of Corporations - P.O. BOX 6827 -Tallahassee, Florida 32314




Xantrax, Inc.
3956 Towncenter Blud. #363
Orlando FL 32837-6116

Phone: (407) 239-0645

Lorporate Records Bureau January 24, 1997
Division of Corporations

Department of Slate

Post 6ffice Box 6327

Talfahasee FL 32314

Dear Representative:

Ynclosed please find an orlginal and one (1) copy of the Rrtides of Ineorporation and a Certificate of
Receptance as Registered Rgent for servlee of process within this state for the aboue referenced corporation. |

am forwarding a chedh In the amount of $122.50 which covers the $35.00 filing fee, $52.50 for a certified copy
of Certificate of Incorporation and $35.00 for designation of registered agent.

Please endorse your approval of the Reticles of Incorporation on the duplicate topy ertified and
returen to the undeesigned. Feel free to call 1€ you have any questions.
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ARTICLES OF INCORPORATION
OF

XANTRAX, INC.

The undersigned incorporater{s), for the purpose of forming a corporation
under the Florida General Corporation Act, Hereby adopt(s) the following
Articles of Incorporation.

N

L NAME o

-

¢
-4

1

pnr?

3 AUVLZHZES
he:8 HY €-NNT L6

]

The name of the Corporationis  Xantrax, Inc.
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I REGISTERED QFFICE

The location and addecss ol the Corporation's initial registered office in this State is 3956

Towncenter #363, Orlando Fl. 32837  Omngc County. The initial registered agent at the
registered office is 11816 Stamfjeld Dr. , Orlando, F1, 32821

Registered Agent is: Joseph A, De Jesus-Tormos

I, PURPOSE

The purpose for which the Corporation is organized shall be to engage in and carry on all
branches of the practice of law within the State of Florida, and to do those things that arc necessary
or proper in connection with that praclice, including, but not limited to, the lollowing:

(a) To purchase, lcase, or othcrwise acquire, to own, hold, and operate, and to scll, mortgage,
pledge, lease, cmploy, or otherwisce dispose of, encumber, or invest in such real cstale, mortgages,
stocks, bonds, and all types ol personal property, tangible ot intangible, as may be rcasonably
required in the conduct of its professional business and in conncetion with any other proper
business aclivity in which the Corporation may cngage.

(1) To enter into and make all necessary contracts for the conduct of its professional busincss
with any person, partnership, associntion, corporation, or other enlity, and to perform, carry out,
cancel, and reseind those contracts.

Articles
Pape 1




(c) To botrow or raise moncy reasonably required in the conduct of its professional business
~and in connection with any proper busingss activity in which the Corporation may be engaged; and
to exccute and deliver any instruments that may be necessary to evidence the borrowing,

(d) To form and beecome a participant in any parincrship, limited partnership, or joint venture
with any other individuals, firms, corporations, or entitics, and to become a sharcholder in any

corporation [or profit, and to become a member of any association, nonprofit corporation, or other
entity. '

(e) To carry on any other business in conncction with and incidental to any of the forcgoing
businesses, transactions, and dealings; and to do any other act iegal under the laws of the State of
Florida with all the powers conferred on corporations by the laws of the State of Florida.

(D) To restrict the manner in which the persons to whom its capital stock shall be issued or
transferred and to enact bylaws to carry these restrictions into effect.

(8) To do cverything necessary, proper, advisable, or convenient for the accomplishment of the
corporatc purpose or the attainment of any of the objectives or the furtherance of any of the powers
set forth in these Articles of Incorporation, incidental to, pertaining to, or growing out of its
professional business or otherwise, and at all times to comply with the provisions of the Florida
Professional Scrvice Corporation Act as currently enacted and as may be hercafter amended or
superseded by any other statute.

IV, DURATION

The term of existence of the corporaiion is perpetual.

Y, PROFESSIONA]L, SERVICES

The professional services of the Corporation shall be rendered only through officers,
employces, and agents who are duly licensed or otherwise legally authorized to practice law within
the State of Florida. Professional services shall be rendered in each case by the officer, employee,
or agent designated solely by this Corporation, acting (hrough its duly clected officers, and no
officer, employce, or agent shall enter into any contract, written or verbal, for professional services
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wilh any clienl whercin the right to select the person by which the services shall be rendered is

delegated Lo the client. This provision shall not be applicable to the extent it is in conflict with law
or the professional rules of law practice,

VL INCORPORATORS

The names and post office addresses of the incorporators arc:
Joseph A. De Jesus~Tormos- 11816 Stamfield Dr., Orlando, F1 32821

Richard Ferrera- 11816 Stamfield Dr., Orlando, F1l. 32821

VIL DIRECTORS

The Board of Directors shall consist of two (2 member. The name and address of the [first
Board of Direclors is:

Joseph A, De Jesus-Tormos, 11816 Stamfield Dr., Orlando, F1 32821

VI SHARE STRUCTURE

Number and Type

8.1. The maximum number of shares that the Corporation is authorized to have outstanding is

one thousand (1000) shares. All sharcs shall be common shares with a One Dollar ($1.00) par
valuc,

Restrictions on Issvance and Transler

8.2. There shall be no restriction in transfer or issuance of stock
of this Corporation to any person,
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Authority of Board of Directors

8.3. Shares without par value may be issucd pursvant o subscriptions taken by the
incorporatars for any consideration that may be specilicd by the incorporators, and, alter
organization, sharcs withoul par value may be issued on such consideration as may be fixed by the
Board of Directors. The Board of Directors, in its discretion, may [ix diffcrent amounts or kinds of
consideration for the issuance of shares without par value, whether issued at the same lime or at
different times. Any and all shares without par value, the consideration for which has been fixed by

the incorporators or by the Board of Directors and has been paid or delivered, shall be fully paid
and nonassessable,

Dividends

8.4. The Board of Directors is hereby authorized 1o fix and determine whether any, and if any,
what part of the surplus, however created or arising, shall be used, declared in dividends, or paid to
sharcholders, and without action by the sharcholders, to use the surplus, or any part thereof, as is
permitted by corporate law, for the purchase or acquisition of shares, voting trust certilicates for

shares, bonds, debentures, notes, scrip, warrants, obligations, cvidences of indebtedness or other
securities of the Corporation.

Shareholders' Actions

8.5. To the extent permissible under the laws of the State of Florida, conscnt by vote or
otherwisc of the holders of shares (of any class entitled to vole thercon) entitling them to exercise a
majority of the voting power of the Corporation shall be sufficient to sustain any action to be taken
by the sharcholders of the Corporation, and in cases wherc any class shall be required by the laws
of the State of Flosida to consent separately as a class, consent by vote or otherwise of the holders
of a majority of the shares of thal class shall be sulficient to suslain any action to be taken by the
sharcholders of that class.

IX. BYLAWS

The sharcholders ol this corporation shall have the sole power to establish, enact, aller or repeal
Bylaws [or the management of this corporation, and the dutics of the officers of this corporation
shall be prescribed by such Bylaws. In addition such Bylaws may include, by unanimous decision
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of all the shareholders, any regulatory or restrictive provisions regarding the sale, transfer, or other
disposition of any of the outstanding shares of stock of this corporation by any of its sharcholders,
orin the event of the death of any of its sharcholders.

X AMENDMENT OF ARTICLES

The Corporation reserves the right at any timc,.nnd from time to time, to amend (hese Articles
of Incorporation in the manner now or hereafier permitted by statute. Any change authorized by the
holders of shares entitling them 1o exercise a majority of the voting power of the Corporation {or
such greater number as may then be required by statute), shall be binding and conclusive on every
sharcholder of the Corporation as fully as if cach sharcholdcr had voted for the change. No
sharehelder, notwithstanding that he or she may have voted against the amendment or may have

objecied in writing, shall be entitled to payment of the fair cash value of his or her shares or any
otherrights of a dissenting sharcholder.

XL INTERESTED DIRECTORS AND OFFICERS

A dircclor or officer of the Corporation shall not be disqualificd by officc from dealing or
contracting with the Corporation as a vendor, purchaser, ecmployee, agent, or otherwise. No act of
the Corporation shall be void or voidable or in any way affected by reason of the fact that any
director or officer of this Corporation is also a member of a {irm; an officer, director, sharcholder,
or trustee of a corporation; a trustee or beneliciary of a trust; or otherwise connected with any other
enterprise that is in any way interested in the act. No director or officer shall be accountable or
responsible to the Corporation for or in respect Lo any act of the Corporation or for any gains or
profits direclly or indirectly rcalized by reason of the fact that the director or ofticer or any firm of
which he or she is @ member; any corporation of which he or she is an officer, sharcholder, dircctor,
or trustec; any trust of which he or she is a trustee or beneficiary; or other entity with which he or
she is connected is interested in the act. The fact that the director or officer, or that the firm,
corporation, trust, or other entity is interested shall be disclosed or shall have been known to the
Board ol Directors or the members of the Board present at any meeting of the Board of Directors at
which action on the transaction is taken. Any interested director may be counted in delermining the
existence of a quorum at any mecting of the Board of Dircctors that nuthorizes or takes actions in
respect to any such transaction; and any interested director may vote to authorize, ralifly, or approve
the transaction. Any officer of the Corporation may take any action within the scope of his or her
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authority, respecting any act, with like force and cEfect as if he or she, or any other entity with which
he or she is connected, were not interested in the act. Without limiting or qualilying the foregoing,
il in any judicial or other inquiry, suit, cause, or proceeding, the question of whether a director or
officer of the Corporation has acted in good [aith is material, and notwithstanding any statuic or rule
of law or of equity to the contrary (if there is any) his or her good [laith shall be presumed, in the
absence of clear and convincing evidence and proof to the contrary.

XI1, INDEMNIFICATION
Right to Indemnificalion

12.1, The Corporation shall indemnily each of its officers, directors, and employees, whether
or not then in office, and his or her heirs and legal representatives against all expenses, judgments,
decrees, fines, penaltics, or other amounts paid in satisfaction of, in settlement of, or in connection
with the defense of any pending or threatened action, suit, or proceeding, civil or criminal, to which
he or she is or may be made a party by reason of having been a director, officer, or employee of the
Corporation. Without limitation, the term "expenses” shall include all counsel fees, expert witness
fces, court cosls and any other costs of a similar nature. The Corporation shall not, however,
indemnify any officer, director, or cmployee until a majority of the Board of Directors has

determined, by majorily vote at a meeting or by a written instrument signed by a majority of all of
the directors, that the ofTicer, direclor, or employee

(a) Was not grossly negligent in his or her duty to the Corporation, nor guilty of intentional
misconduct in the performance of duties to the Corporatiorn;

(b) Acted in pood faith in what he or she reasonably belicved to be in the best interests of the
Corporation; and

(c) In any matter subject to criminal action, suit or procecding, had no reasonable
belicve that (he conduct was unlawful.

In making this determination, all of (he dircctors, including any director who is ap
threatencd wilh the action, suil, or proceeding, shall be entitled to vote at the meeting or lo

written instrument and thereby be counted for all purposes in determining a majority of th,
of Directors.
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Written Demand for Indemnification

12.2. Any officer, dircctor, or employee who is entitled to indemnification from the
Corporation may make a written demand on the Board of Dircetors, by serving the written demand
on the President or the Sccretary (unless the President and the Secretary are both making the
demand, in which case service may be made on any other officer of the Corporation). If the Board
of Directors docs not, within fiftcen (15) days after service of the written demand, determing that the
officer, dircctor, or cmployee is entitled to indemnification, the officer, dircctor, or employec may,
within sixty (60) days following the date of service of the demand, apply to a court of general
jurisdiction in the county in which the Corporation maintains its principal office, lo consider the
matters referred to in Subparagraphs (a), (b), and (c) of Paragraph 12.1. If the court determines that
the conduct of the officer, director, or cmployee was such as lo meet the requirements in the
subparagraphs, the court shall order the Corporation to indemnily the officer, director, or employce
to the same extent as if the Board of Dircctors had originally made the determination.

IN WITNESS WHEREOF, [ have signed these A,

STATE OF FLORIDA
COUNTY OF ORANGE

BEFORE ME, a Notary Public authorized to take acknowledgments in the State and County
set forth above, personally appeared - known te be and known by me to be the
person who executed the foregoing Articles of Incorporation, and acknowledged before me that

exccuted those Articles of Incorporation.

IN WITNESS WHEREOF, I have set my hand and seal in the State and County above, this

27 day a:f Jawuw.)u/\ 1997
E{ﬁq 55 / a‘/dﬂ: WD Betsy G Caban

L2
NOTARY PUBLIC, State of Florida *
at Large )

tor m““
My commission expires; £/ & /E000

Arlcles

* My Commission COB78413
o Expires Aug. 08, 2000




ING REGISTERE
HE SERVICE OF
: S AGENT UPO HO

In compliance with Scctions 48.091 and 607.034, Florida Statutes, the following is -

submitted:

FIRST that  Xantrax,Inc. | desiring1toorganize or qualify under the laws

of the State of Florida, with its principal of business at 3956 Towncenter #363, ,
,located at 3956 Towncenter # 363
tnFlorida.

Y Joseph A. De
Orlando, Florida has named Jesus—Tormos
Orlando, Florida, as its agent to accept service of process wj

Dated: //;7/?7
/7

my duties.
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{orporate Rerords Bureau January 24, 1997

Pluiston of Coeporations

Departnent of $tate
Post Office Box 6327

e P “o0goRInaGAtS; o

okNk122,50 k12250

Phone; (407) 239-0645

Dear Representative:

!ndosedpltaseﬁndanoriglualandme(l]topgo(ﬂlellrlldaoﬂmpmﬂonandawﬁﬂmho(
Receptance as Registered Roent for serulmotprocessmmlnﬂllsstaletuﬂuabwudammdmrporaﬂm.l
am forusarding a check {n the amount of $122.50 which covees the $35.00 filing fee, $52.50 for acertified copy
of €ertificate of Incorporation and $35.00 for designation of registercd agent.

Please endorse your approual of the Retictes of Incorporation on the duplicate copy certified and
return bo the undersigned. Feel free to call i you have any questons.

HEe B HY £~ HOM L6
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FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secretary of State

February 17, 1997

JOSEPH R DE JESUS-TORMOS
3956 TOWNCENTER BLVD.
#363

ORLANDO, FL 32837-6116

SUBJECT: XANTRAX, INC.
Ref. Number: W97000003832

We have received your document for XANTRAX, INC. and your check(s) totaling
$122.50. However, the enclosed document has not been filed and is being
retumed for the following correction(s).

Please correct Article One to list name of Registered Agent, also complete the
Registered Agent Certificate listing the registered office.,

if you have any questions conceming the filing of your document, please call
{904) 487-6934.

Lorta Poole
Cormporate Specialist Letter Number: 497A00008386

*WWW%WTW

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




Xantrax, Inc.
3056 Touwncenter Blud, #363
Orlando L 32837-61i6

Phone: (407) 239-0645

Corporale Records Burcau January 24, 1997
Blvision of Corporations

Bepartment of State

Post Office Box 6327

Tallahasee FL 32314

Dear Representative:

Enclosed please find an orlginal and one (1) copy of the Retictes of Incorporation and a Certificate of
Receptance as Reglstered Pgent for scrvice of process within this state for the aboue referenced corporation. 1

am forwarding a check In the amount of $122.50 whith covers the $35.00 fling fee, $52.50 for a ceetified copy
of Certificate of Incorporation and $35.00 for designation of registered agent.

Please endorse your approval of the Retlcles of Incorporation on the duplicate copy cerlified and
return to the undersigned. Feel feee to call If you have any questions.




ARTICLES OF INCORPORATION
OF

XANTRAX, INC.

The undersipgned incorporator(s), for the purpose of forming a corporation

under the Florida General Corporation Act, Hereby adopt(s) the following
Articles of Incorporation.

LNAME

The name of the Corporationis  Xantrax, Inc.

1€:3 HY €~ Nl £6

II REGISTERED OFFICE

The location and address of the Corporation's initial registered office in this Stalc is 3956

Towncenter #363, Orlando F1. 32837 | Ouange Counly. The initial registercd agent at the
registered office is 11816 Stamfijeld Dr. , Orlando, F1. 32821

Regiatered Agent is: Joseph A. De Jesus-Tormos

111, PURPOSE

The purpose for which the Corporation is organized shall be to engage in and carry on all
branches of the practice of law within the State of Florida, and to do those things that are nccessary
or proper in conncclion with that practice, including, but not limited Lo, the following:

(a) To purchase, lcasc, or otherwise acquire, to own, hold, and operate, and Lo scll, mortgage,
pledge, lease, ecmploy, or otherwise dispose of, encumber, or invest in such real cstate, mertgages,
stocks, bonds, and all types of personal property; tangible or, ihthqgihlc, as may be reasonably
required in the conduct of its professional business and in conncction with any other proper
business aclivity in which the Corporation may engage.

(b) To enter into and make all necessary contracts for the conduct of its prolessional business
wilh any person, partnership, association, corporation, or other entity, and to perform, carry out,
cancel, and rescind those contracts.

Atlicles
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(¢) To borrow or raise moncy reasonably required in the conduct of its professional business
_and in connection with any proper business aclivity in which the Corporation may be engaged; and
to exceute and deliver any instruments that may be necessary (o evidence the borrowing,

(d) To form and become a participant in any partnership, limited partnership, or joint venture
with any other individuals, (irms, corporations, or entitics, and o become a sharcholder in any

corporation for profit, and to become a member of any association, nonprofit corporation, or other
entity. '

{e) To carry on any other business in connection with and incidental to any of the foregoing
businesses, transactions, and dealings; and to do any other act legal under the laws of the State of
Florida with all the powers conferred on cormorations by the laws of the State of Florida.

(f) To restrict the manner in which the persons to whom its capital stock shall be issued or
transferred and to enact bylaws to carry these restrictions into effect.

(g) To do cverything necessary, proper, advisable, or convenient for the accomplishment of the
corporate purposc or the attainment of any of the objectives or the furtherance of any of the powers
sct forth in these Articles of Incorporation, incidental to, pertaining to, or growing out of its
proflessional business or otherwise, and at all times to comply with the provisions of the Florida

Professional Service Corporation Act as currently enacted and as may be hereaflter amended or
superseded by any other statute,

IV. DURATION

The term of existence of the corporaiion is perpetual,

FESSI

The professional services of the Corporation shall be rendered only through officers,
employces, and agents who are duly licensed or otherwise legally authorized to practice law within
the State of Florida. Professional services shall be rendered in cach case by the officer, employee,
or agent designated solely by this Corporation, acting through its duly elected officers, and no
officer, employce, or agent shall enter into any contract, writien or verbal, for prolessional services
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with any clicnt wherein the right (o sclect the person by which the services shall be rendered is

delegated ta the client. This provision shall not be applicable to the extent it is in conflict with law
or the professional rules of Jaw practice.

VL INCORPORATORS

The names and post oflfice addresses of the incorporators are:
Joseph A. De Jesus-Tormos- 11816 Stamfield Dr., Orlando, Fl1 32821

Richard Ferrera—- 11816 Stamfield Dr., Orlando, F1. 32821

VIIL DIRECTORS
The Board of Dircctors shall consist of two(2member. The name and address of the first
Board ol Direclors is:

Joseph A, De Jesus-Tormos, 11816 Stamfield Dr,, Orlando, F1 32821

VL SHARE STRUCTURE

Number and Type

8.1. The maximum number of shares that the Corporation is authorized to have outstanding is

one thousand (1000) shares. All sharcs shall be common shares with a One Dollar ($1.00) par
value.

-

Restrictions on Issuance and Transfer

8.2. There shall be no restriction in transfer or issuance of stock
of this Corporation to any person,
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Authority of Board of Directors

8.3. Sharcs without par valuc may be issucd pursvant 1o subscriptions tzken by the
incorporalors for any consideration that may be specificd by the incorporators, and, after
organization, sharcs without par value may be issued on such consideration as may be fixed by the
Board of Directors. The Board of Dircctors, in its discretion, may fix diffcrent amounts or kinds of
consideration for the issuance of shares without par value, whether issued at the same time or at
different times. Any and all shares without par value, the consideration for which has been fixed by
the incorporators or by the Board of Directors and has been paid or delivered, shall be fully paid
and nonassessable.

Dividends

8.4. The Board of Directors is hereby authorized to fix and determine whether any, and if any,
what part of the surplus, however created or arising, shall be vsed, declared in dividends, or paid to
sharcholders, and without action by the sharcholders, to use the surplus, or any part thercof, L asis
permitted by corporate law, for the purchase or acquisition of shares, voting trust certificates for
shares, bonds, debentures, notes, scrip, warrants, obligations, cvidences of indebtedness or other
securities of the Corporation.

Sharcholders' Actions

8.5. To the extent permissible under the laws of the State of Florida, consent by vote or

otherwise of the holders of shares (of any class entitled to vole thereon) entitling them to exercise a
majority of the voling power of the Corporation shall be sufficient to sustain any action to be taken
by the sharcholders of the Corporation, and in cases where any class shall be required by the laws
of the State of Florida to consent separately as a class, consent by vote or otherwise of the holders
of a majority of the shares of that class shall be sufficicnt to sustain any action to be taken by the
sharcholders of that class.

IX. BYLAWS

The sharcholders of this corporation shall have the sole power to establish, enact, alter or repeal
Bylaws for the management of this corparation, and the dutics of the officers of this corporalion
shall be prescribed by such Bylaws. In addition such Bylaws may include, by unanimous decision

Arlicles
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of all the sharcholders, any regulatory or restrictive provisions regarding the sale, transfer, or other
disposition of any ol the outstanding sharcs of stock of this corporation by any of its sharcholders,
or in the event of the death of any of its sharcholders.

AME ENT OF ICLE

The Corporation rescrves the right at any time, and from time to time, to amend these Articles
of Incorporation in the manner now or hereafter permitied by statute. Any change authorized by the
holders of shares entitling them to exercisc a majority of the voting power of the Corporation (or
such greater number as may then be required by statute), shall be binding and conclusive on every
sharcholder of the Corporation as [ully as if cach sharcholder had voted for the change. No
sharcholder, notwithslanding that he or she may have voted against the amendment or may have

objected in writing, shall be entitled to payment of the fair cash value of his or her shares or any
other rights of a dissenting sharcholder.

XL INTERESTED DIRECTORS AND OFFICERS

A director or officer of the Corporation shall not be disqualificd by office from dealing or
contracting with the Corporation as a vendor, purchaser, employce, agent, or otherwise. No act of
the Corporation shall be void or voidable or in any way affected by reason of the fact that any
director or officer of this Corporation is also a member of a firm; an officer, director, sharcholder,
or trustee of a corporation; a trustee or benceficiary of a trust; or otherwise connccted with any other
enterprise that is in any way interested in the act. No director or officer shall be accountable or
responsible to the Corporation for or in respect to any act of the Corporation or for any gains or
profits directly or indirectly realized by reason of the fact that the director or officer or any firm of
which he or she is a member; any corporation of which he or she is an officer, shareholder, director,
or trustee; any trust of which he or she is a trustee or beneficiary; or other entity with which he or
she is connceted is interested in the act. The [act that the director or officer, or that the firm,
corporation, trust, or other entity is interested shall be disclosed or shall have been known to the
Board of Dircctors or the members of the Board present atany mecting of the Board of Directors at
which action on the transaclion is taken. Anyinterested director may be counted in determining the
existence of 0 quorum al any meeting of the Board of Directors that authorizes or takes actions in
respeet to any such transaction; and any interesicd direclor may vote to authorize, ratify, or approve
the transaction. Any oflficer of the Corporation may lake any action within the scope of his or her

Anticles
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authority, respecting any act, with like force and effect as if he or she, or any other entity with which
he or she is connected, were not interested in the act. Without limiling or qualifying the foregoing,
if in any judicial or other inquiry, suit, cause, or proceeding, the question of whether a director or

officer of the Corporation has acted in good faith is material, and notwithstanding any statltc or rule

of law or of cquily to the contrary (if there is any) his or her good faith shall be presumed, in the
absence of ¢lear and convincing evidence and proof to the contrary.

TI
Right to Indemnification

12.1. The Corporation shall indemnify each of its officers, directors, and employees, whether
or not then in office, and his or her heirs and legal representatives against all expenses, judgments,
decrecs, fines, penaltics, or other amounts paid in satisfaction of, in settiement of, or in connection
with the delense of any pending or threatened action, suit, or proceeding, civil or criminal, to which
he or she is or may be made a party by reason of having been a director, officer, or employce of the
Corporation, Without limitation, the term "cxpenses” shall include all counsel [ees, expert witness
fees, court costs and any other costs of a similar nature. The Corporation shall not, however,
indemnify any olficer, director, or ecmployee until a majority of the Board of Direclors has

determined, by majority vole at a meeting or by a written instrument signed by a majority of all of
the directors, that the officer, director, or employee

(a) Was not grossly negligent in his or her duty to the Corporation, nor guilty of intentional
misconduct in the performance of duties to the Corporation;

(b) Acted in geod faith in what he or she reasonably belicved to be in the best interests of the
Corporalion; and

(c) In any matter subject to criminal action, suit or procecding, had no rcasonable cause o
believe that the conduct was unlawful.

In making this determination, all of the dircctors, including any director who is a party to or
threatened with the action, suit, o proceeding, shall be entitled Lo vote at the meeting or to sign the

written instrument and thereby be counted for all purposes in determining a majority of the Board
of Dircctors.
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Written Demand for Indemnification

12.2. Any officer, dircctor, or cmployee who is cntitled to indemnification from the
Corporation may make a writicn demand on the Board of Directors, by serving the written demand
on the President or the Secretary (unless the President and the Secretary arc both making the
demand, in which case scrvice may be made on any other officer of the Corporation). IT the Board
of Directors docs not, within [ifteen (15) days alter service of the written demand, determine that the
officer, dircctor, or employce is entitled to indemnilication, the officer, dircctor, or employce may,
within sixty (60) days following the date of service of the demand, apply to a court of general
jurisdiction in the county in which the Corporation maintains its principal office, to consider the
matters referred to in Subparagraphs (a), (b), and (c) of Paragraph 12.1. If the court determines that
the conduct of the officer, director, or employce was such as lo meet the requirements in the
subparagraphs, the court shall order the Corporation to indemnify the officer, dircctor, or employee
to the same extent as if the Board of Directors had originally made the determination.

IN WITNESS WHEREOF, I have signed these Agficles of Incorporation

yd
U Incorpbrator”

STATE OF FLORIDA
COUNTY OF ORANGE

BEFORE ME, a Notary Public authorized to take acknowledgments in the State and County

set forth above, personally uppeared , knowi to be and known by me to be the
person who execuled the foregoing Articles of Incorporation, and ~ acknowledged before me that
exccuted those Articles of Incorporation,

IN WITNESS WHEREQF, [ have sct my hand and scal in the State and County ahove, this

27 day a?/ qlwm»\ 1997
&7&1 gg / e e Betuy E Caban

L‘{?;’}’}‘,c Rf PUBLZ, Statc of Florida AR * e o

L/
Yop
My commission expires: £/ & /€000
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CERTIFICATE DESIGNATING REGISTERED AGENT AND PLLACE OF BUSINESS
OR DOMICILE FOR THE SERYICE OF PROCESS WITHIN FLORIDA. AND
ACCEPTANCE OF AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with Sections 48.091 and 607.034, Florida Stalutes, the following is °

submitted:

FIRST that ~ Xaptrax,Inc. | desiring to organizc or qualify under the laws

of the State of Florida, wilh its principal of business at 3956 Towncenter #363, ,

Orlando, Florida has named jgiﬁg%gi_mg: ,located ai 3956 Towncenter # 363

Orlando, Florida, as its agent to accept service of process wi

Dated: //;7/97
/7

Having been named lo accept service of process for the above named corporation, at

the place designated in this certificate, I hereby agree to act ja

my duties.
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