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KIRCHER & VAIL, P.A.
Attorneys at Law
(908) 3562403

One Independent Drive, Suite 3303, Jacksonville, Florida 32202-5027
Telephone:
Facsimile: (904) 356-6116

Email: patvail@cybermax.net
Admitted in Florida (No. 0761818)

Sally ). Kircher
Telephone: (904) 356-6101
and Ohio (No. 0009046)

Facsimile: (904) 356-6116

Email: skircher@cybermax.net
Admitted in Florida (No. 777943)

and Ohio (No. 0018510}
November 17, 1998
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Secretary of State
State of Florida
Division of Corporations

P.O. Box 6327
Tallabhassee, Florida 32314

Enclosed are Articles of Incorporation for Winning Solutions, Incorporated and a check,

made payable to the Secretary of State, in the amount of Seventy-eight and 50/100 Dollars
($78.50) to cover the cost of filing these Articles. Please returna certified copy to me in the pre-

stamped, self-addressed Priority Mail envelope.
Thank you for your cooperation in this matter.

Sincerely,
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ARTICLES OF INCORPORATION
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WINNING SOLUTIONS, INCORPORATED =
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ARTICLE I N
NAME

The name of this Corporation is WINNING SOLUTIONS, Incorporated.

ARTICLE O

The principal office and mailing address of this Corporation is One Independent Drive,
Suite 3303, Jacksonville, Duval County, Florida 32202 and the registered office of the
Corporation in this State is: One Independent Drive, Suite 3303 Jacksonville, Florida, 32202. The

registered agent at this registered office is Sally J. Kircher, Esquire. The Board of Directors may,

from time to time, move the principal office to any other address in the State of Florida.

ARTICLE III
CAPITAL STOCK
The maximum number of shares of stock that the Corporation is authorized to have

outstanding at any one time is 1,000 shares of common stock having no par value. None of the

shares of the Corporation may be issued to anyone other than an individual who has been approved
as a shareholder by the Board of Directors.
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ARTICLE IV -~
INCORPORATORS
The name and post office address of the incorporator is:
Sally J. Kircher
10150 Cross Green Way
Jacksonville, Florida 32256
ARTICLE V
RESTRAINT ON ALIENATION OF SHARES
The shareholders of the common stock of the Corporation shall have the power to include
in the Bylaws, adopted by a two-thirds majority of the stockholders of the common stock of the
Corporation, any regulatory or restrictive provisions regarding the proposed sale, transfer, or
other disposition of any of the outstanding common stock of the Corporation by any of its
shareholders or disposition of said shares in the event of the death of any of its shareholders. The
manner and form, as well as the relevant terms, conditions, and details thereof, shall be
determined by the shareholders of the Corporation; Provided, however, that such regulatory or
restrictive provisions shall not affect the rights of third parties without actual notice thereof, unless
the existence of such provisions shall be plainly written upon the certificate evidencing the
ownership of such shares. No shareholder of the Corporation may sell, transfer or otherwise
dispose of his shares except in accordance with the provisions of these Articles of Incorporation
and the By-Laws adopted by the Shareholders as specified in this section.
ARTICLE VI
TERM OF EXISTENCE
The Corporation is to exist perpetually unless terminated sooner pursuant to the provisions
of the bylaws of the Corporation.
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ARTICLE VLI
NATURE OF BUSINESS AND POWERS

The general nature of the business to be transacted by this Corporation is as follows:

a. To engage in the business of providing consulting services relating to security for
individuals and corporations worldwide;

b. To invest the funds of the Corporation in real estate, mortgages, stocks, bonds, or
any other type of investments and to own real and personal property necessary for -
achieving its corporate purpose;

c. To engage in any other lawful business permitted by the laws and regulations of the
state of Florida;

d. To do everything necessary and proper for the accomplishment of any of the
purposes enumerated in these Articles of Incorporation or any amendment thereto,
necessary or incidental to the protection and benefit of the Corporation and in
general, either alone or in association with other corporations, firms, or individual,
to carry on any lawful pursuit necessary or incidental to the accomplishments of the
purposes or the attainment of the objects or the furtherance of such purposes or the

objects of the Corporation.

The foregoing paragraph shall be construed as epumerating both objectives and purposes
of the Corporation; and it is hereby expressly provided that the foregoing enumeration of
specific purposes shall not be held to limit or restrict in any manner the purposes of the
Corporation otherwise permitted by law.
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ARTICLE VIII
DIRECTORS
The Board of Directors shall consist of from one to seven members, with the initial Board

of Directors consisting of one person.

ARTICLE IX
CONTRACTS

No contract or other transaction between tbe Corporation and any person or other
corporation shall be affected by the fact that any director of the Corporation is interested in, or
is a director or officer of, such other corporation and any director, individually or jointly, may
be a party to or may be interested in any contract or transaction of the Corporation or in which
the Corporation is interested; and no person, firm or corporation shall be affected by the fact_that
any director of the Corporation is a party in any way connected with such person, firm, or
corporation and every person who may become a director of the Corporation is hereby relieved
from any liability that might otherwise exist from contracting with the Corporation for the benefit

of himself or any firm, association, or corporation in which he may be in any way interested.

ARTICLE X ' - =
ADDITIONAL CORPORATE POWERS
In furtherance and not in limitation of the general powers conferred by the laws of the State

of Florida and of the purposes and objects hereinabove stated, the Corporation shali have all the
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followin;g powers:
a. To enter into or become a partner in any arrangement for the sharing of profits,
union of interest, or cooperation, joint venture or otherwise with any person, firm or
corporation which is not in conflict with its corporate purpose.
b. When the board of directors so determines, to offer to sell any increase in the
number of shares of common stock which the Board of Directors approves first to
shareholders of record, pro rata, in relation to their then present holdings in accordance
with the Bylaws adopted by the Corporation setting forth the terms and conditions of such
purchase.
c. At its option, to purchase and acquire the shares owned and held by any
shareholder who dies, in accordance with the Bylaws adopted by the Corporation setting
forth the terms and conditions of such purchase; provided, however, that the capital of the
Corporation is not impaired.
d. At its option, to purchase and acquire any or all of its stock owned and held by any
such shareholder as should desire to sell, transfer, or otherwise dispose of his shares in
accordance with the Bylaws adopted by the shareholders of the Corporation setting forth
the terms and conditions of such purchase; provided, however, that the capital of the

Corporation is not impaired.
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e. To enter into, for the benefit of its employees, one or more of the following:
1. a pension plan

2. a profit-sharing plan

3. a thrift and savings plan

4. other retirement, health care, disability or incentive compensation plans

ARTICLE XI
INDEMNIFICATION -

Directors, officers, employees and agents of this Corporation shall be indemnified to the

fullest extent permitted by Florida law.

ARTICLE XII
BY-LAWS
The Shareholders and Incorporators shall adopt Bylaws for this Corporation and the Board
of Directors may, from time to time, alter, amend or rescind the same by majority vote of the
members of the Board of Directors present at any regular or special meeting or by written consent

of ali of the members of the Board of Directors.

ARTICLE X1
AMENDMENTS
These Articles of Incorporation may be amended in the manner provided by law. Every )

amendment shall be approved by the Board of Directors, proposed by the Board of Directors to
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the Stockholders and approved at a stockholder’s meeting by at least a majority of the stock
entitled to vote, unless all of the directors and all of the stockholders sign a written statement

manifesting their intention that a certain amendment of the Articles of Incorporation be made.

IN WITNESS WHEREOF, the undersigned, as Incorporator of the Corporation, has executed

the foregoing Articles of Incorporation on this Z 7ﬁday of M, 1998.

Incorporator
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STATE OF FLORIDA)

COUNTY OF DUVAL)

BEFORE ME, the undersigned authority, personally appeared Sally J. Kircher who
executed the foregoing Articles of Incorporation, and acknowledged before me that she subscribed

gl
to these Articles of Incorporation on the l i day ofmmm 1998. Sally J. Kircher is L‘E/

personaily known to me or [ has produced as identification.

NOTARY PUBLIC, State of Florida
My Commission Number is:

My Commission expires:

uﬂ\"y% BERNICE E. KRESS
B S5 MY COMMISSION # G0465854 EXPIRES .
£ May 21, 1999 -

S
TE DT oo BONGED THAL TROY FAIN INSURANCE, ING.,
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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.

In pursuance of Chapter 48.091, Florida Statute, the following is submitted, in compliance with
said Act.
First, that WINNING SOLUTIONS, Incorporated, desiring to organize under the
laws of the State of Florida with its registered office as indicated in the Axticles of Incorporation B
in Jacksonville, Duval County, State of Florida, has named Sally J. Kircher, located at One
Independent Drive, Suite 3303, Jacksonville, Duval County, State of Florida 32202 as its agent

to accept service of process within this State.

ACKNOWLEDGMENT:

Having been named to accept service of process for the above stated corporation at the
place designated in this certificate, I hereby accept the responsibility to act in this capacity and I

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