NOV-17-88 17:33 EFROM: AL

sPearimanTropaBorkson ID:8547VBEE7860

PAGE 5711

O0DIDIDS |

Florida Department of State

Division of Corporations
Public Access System
Katherine Harris, Secretary of State

Electronic Filing Cover Sheet

et

Note: Please print this page and use If a3 a cover sheet. Type the fax audit
mumber (shown below) on the top and bottom of all pages of the docwnent.

(((F99000029377 1)))

Note: DO NOT hit the REFRESH/RELOAD buotton on your browser from this
page. Doing so will generate another cover sheet.

B e RGP o A

Teo:z e . - o z
Division of Corpevations -
Fax Number : (850)922-4001
From: . e - Q"]“
Account Name : ATLAS, PEARLMAN, TROP & BCRKSCON, P.A. m
Bocount Number = 076247002423 . . .
Phone r (954) 7631200
Fax HNumber + (9%4)766~7800
&
o=
- , s
2 5 -
2 £ & FLORIDA PROFIT CORPORATION OR P.A.
— Foe) _
S = VIRTACON CORPORATION — _
Y = e . : o e .
e fan] M D -
= - Lol A
Certificate of Stawus . ] 0 | i
A L UL 27 RS S — =,
exti Tzo= I
Page Comnt o -,
[Estimated Charge [ §7 22 o
. DM o
=
Loraciiest
Electronic: Filing. ienuy.

- Gomorate Filmg, Rublio.fegess:elp:

L 7559 0200 ‘M. Guiigan NOV 1 8 1999

11/17/99 4:07 PM




NOV-17-98 17:35 FROM:AtlasPearlmanTrop3Borkson ID:9547887208 "PAGE Br11

»

i

—a)

ATLAS PEARLMAN

TROP & BORKSON

ATTORNEYS AT LAW

T Dougin Ades Joel . Mayereptm Of Connewt
Michaet W, Bateer My W, Mo JmA Sde |
Alaz . Bageman Willzam Moctmsn, Beatditt P Knttme
Stephen W, Bazinsky Brim A Pesrioa
Roxaoxe B Bailly Chariey B, Poiriman
Ellict P, Bockson Jomlre 5, Rabbing
Robert 1 Brrmwee Farez M. Schedder Dol
Deborsht Aunt Byies Wiyne B Stlreirez Mg 1ed Devsoprent
Rabin Corwiz Campbell Denpixt Pac] Saloenca Soorr L Compn™
Michael G ] Sarvant Nisale T
A1, Halte Mk L Top | etz November 17, 1099
Kip O, Lasmer Steven 1. Weinherg: "
Eriz Lae Kemineth P, Waistenberger B Surs o Flagd
Andrtr Lodkenngd ™
VIA FACSIMILE
Department of State
Division of Corporations
409 East Gaines Street

Tallahassee, FL 32399

Re: Virtacon Corporation
Document #P98000094462

Dear Madam or Sir:

Attached, please find Articles of Amendment (H36000029376 3) changing the
name of Virtacon Corporation to Vertical Holding Company, Inc. and Arficles of
Incorporation (H28000029377 1) for a new entity, Virtacon Corporation, to be filed
immediately following the amendment. Both companies are owned by the same

" individuals and the documents are being filed simultaneously to secure the name

Virtacon Gorporation.

If you have any questions, please contact me at (954) 766-7829.

Sincerely,
r.

1 3
A3 3 ’l/l

Myra Mahoney
Corpurate Paralegal

Miami Office
Suite 3550
1000 Southeast Second Spest
Miami, Florida 33131
Telephone (305) 379-8100
Facsimile (305) 789-5087
3559-0200 255545.1

Main Office
New Rivar Ceprer # Suire 1900 : Boea Raton Gifice
200 East Las Olas Boulevard Smigz 305 West
Fort Landérdale, Florsds 33301 1900 Corporate Bonlevard
Telephone (954) 763-1200 @ Facsimile (954) 7667500 Rocz Raton, Florkda 33431
c-mail ® apthvpatashaw. com Telephone (551) 241-7084
with site & hitpiffarww.atiaslaw.com Pacsimile (561) 2417096
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ARTICLES OF INCORPORATION
OF
VIRTACON CORPORATION
The undersigned, a natural person competent fo contract, does hereby make,
subscribe and file these Articles of Incorporation for the purpose of organizing a

corporation under the laws of the State of Florida.

ARTICLE ]
CORPORATE NAME

The name of this Corporation shall be: VIRTACON CORPORATION

ARTICLE Il
PRINGIPAL OFFICE AND MAILING ADDRESS

The principal office and mailing address of the Corporation is 4910 Blue Lake Drive,

Suite 200, Boca Raton, FL 33431.

ARTICLE HI
NATURE OF CORPORATE BUSINESS AND POWERS

The general nature of the business fo be fransacted by this Corporation shall be to

engage in any and all lawful business permitied under the laws of the United Siates and

the State of Florida.
; N [ 2
T o
JAMES M. SCHNEIDER, Esq.. Florida Bar No. 214338 L
Atlas, Peariman, Trop & Borkson, P.A. = ‘Cé
200 East Las Olas Blvd,, Ste, 1900 3:; ==
Ft. Louderdale, FL. 33301 (D54) 7631200 __{«i -~
R,
= - =
HSS000029377 1 = a
-

58770200 2554531

a4

711




NOV-17-838 17:48 FROM:AtlasPearlmanTropiBorkeon ID:954766768020 FAGE 8r11

H25000025377 1

ARTICLE IV
CAPITAL STOCK

‘The maximum number of shares that this Corporation shall be authorized fo issue
and have outstanding at any one time shall be forty million (40,000,000) shares of commor:
stock, par value $.01 per share and one miillion (1,000,000) shares of preferred stock, par
value $.01 per share. Series of the preferred stock may be created and issyed from fime
fo time, with such designations, preferences, conversion rights, cumulative, relative,
participating, optional or other rights, including voting rights, quatifications, limitations or
restrictions thereof as shall be stated and expressed in the resolution or resolutions
providing for the creation and issuance of such series of preferred siock as adopted by the

Board of Directors pursuant to the authority in this paragraph given.

ARTICLE Y
TERM OF EXISTENCE

This Corporation shall have perpetual existence.

ARTICLE VI
REGISTERED AGENT AND
INITIAL REGISTERED OFFICE IN FLORIDA
The Registered Agent and the street address of the initial Registered Office of this
Corporation in the State of Florida shall be: William F. Campbell, 4910 Bilue Lake Drive,

Suite 200, Boca Raton, FL 33431,

HS2000028377 1

SETT-A200 2554031 2
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ARTICLE Vil
BOARD OF DIRECTORS

This Corporation shall have two (2) Directors initially.

ARTICLE VIIt
INITIAL DIRECTORS

The names and addresses of the initial Directors of this Cormporation are;
- Thomas C. Payne
4910 Blue Lake Drive, Suite 200
Boca Raton, FL 33431
James Wamer
4810 Blue Lake Drive, Suite 200
Boca Rafon, FL. 33431
The individuals named as initial Directors shall hold office for the first year of
existence of this Corporation, or until their successors are elected or appointed and have

qualified, whichever ocours first.

ARTICLE IX
INCORPORATOR

The name and address of the person signing these Articles of Incorporation as the
Incorporater is William F. Campbell, 4810 Blue Lake Drive, Suite 200, Boca Raton, FI
33431,

ARTICLE X
INDEMNIFICATION

This Corporation may indemnify any director, officer, employee or agent of the

Corporation to the fullest extent permitted by Florida law.

H22000025377 1

55770200 255495,1 3
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ARTICLE XI
CONTROL SHARE ACQUISITIONS

This Corporation expressly elects not to be governad by Section 607.0902 of the

Florida Business Corporation Act, as amended from fime to time, relating to control share

acquisitions.

INWITNESS WHEREOF, the undersigned Incorporator has executed the faregoing

Articles of Incorporation on the 17th day of November, 1999,

William F. Campbell, Incorporator

HM2o0Q0028377 1 - . —

SETT-URN 25525353 4
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CERTIFICATE DESIGNATING REGISTERED AGENT
AND OFFICE FOR SERVICE OF PROCESS
VIRTAGON CORPORATION, a corporation existing under the laws of the State of
Florida with its principal office and mailing address at 4910 Blue Lake Drive, Suite 200,
Boca Raton, FL 33431, has named William F. Campbell, whose address is 4810 Blue
Lake Drive, Suite 200, Boca Raton, FL. 33431 as its agent to acoept service of pm
within: the State of Florida,
ACCEPTANCE:
Having been named to accept service of process for the above named Corporation,
‘at the place designated in this Certificate, | hereby accept the appointment as Registered
Agent, and agree to comply with all applicable provisions of law. In addition, ! hereby am

familiar with and accept the dulies and responsibiiities as Registered Agent for said
Corporation.

William F, Campbell
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