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'Articlés of Incorporition
0
Qceans, Reefs & Aquarium, Inc.
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Article 1. Name

The name of this Florida corporation is:
Oceans, Reofs & Aquarivm, Inc,
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Anicle 1L Addeas

The mailing w:klress of the Corporation is:
Oceans, Reefs & Aquarium, Inc.
2GS Sunrise Avenue, Suite 204
Palm Reach FL 33480

Anlje IIL Capital Stock

The Corposation shall have the authority to issue 10,000,000 shares of common
stock, par value $.0001 per share.

Axticle 1V, Registcred Agent

The name and address of the registered agent of the Corporation is:

Donald F. Mintmire
263 Sunrise Avenue, Suite 204
Palm Beach FL. 33480

Anicle V. Roard of Directors
The affairs of the Corporation shall be managed by a Board of Directors

consisting of no less than one director. 'The number of directors may be increased
or decreased from time to time in accordance with the Bylaws of the Corporation.

H380000000086

Corporate Creations Intemational inc.
401 Ocean Drive * Suite 312 « Door Code #125

Miami Beach FL 33130-8629
(305) ¢72-0088




HPB000000000

The election of directors shall be done in accordonce with the Bylawa, The directors
shall be protected from personal liability to the fulicst extent permitted by law,
"The name of each initial member of the Corporation's Board of Directors is:

Donald F. Mintmire

Anicle VI, Incorporator
The name and address of the incorporator 1s:

Corporate Creations Intemational Inc.
401 Ocean Drive ¢ Suite 312 » Door Code #125
Miami Beach FL 33139-6629

Antigle VIL Corporate Existence
The corporate existence of the Corporation shall begin offective January 19, 1996

The authorized representative of the incorporator executed these Articles of
Incorporation on January 19, 1996

Corporate Creations International Inc.

By: / M

P. Mata, Vice President

HEE6000000066
Corporate Creations Intemational inc.
401 Oosan Drive * Sulte 312 « Door Code #128
Miani Beach FL 33130-8620
(308) 672-0886
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT AND REGISTERED OFFICE

CORPORATION!
Ooeans, Reefs & Aquarium, Inc,
RBCISTERED AGHNT:
* Donald F. Mintmire
265 Sunrise Avenue, Suite 204
Paim Boach FL 33480 ~in
' =3
9 . 1
xS
@R 0=
j"",!_'-‘! - M
ag = O

I agree to act as registered asem to accept service of process for thd SorpSration
named above at the place designated in this Certificate. 1 agree to cadé-ly With the
provisions of all statutes relating to the proper and complete performance of the
registered agent duties. I am familiar with and wcept the obligations of the reglstered

agent position,

Donlld F. Mintmire

A s ///é“

. Mata as momey-in—flct

Date: januuy 19, 1996

He8000000088
Corporate Crntlom mmatloml inc. o
401 Ooean Drive « Sulte 312 -Doorcodoﬂzs

Miami Beaoch FL 33199-6829 '
(306) 612-0000 _




) .P"” it N '\"-}‘

" PI6000006097

1/31/96 FLONIDA DIVISION OF CORPOUNTIONS 10136 MM
PUBLIC ACCEUN HYATIM
{{ (H980000014°74) ) ) ELECIHONIC FILTNG QUVER SHENT
TO1 DIVISION OF QORPORATIONH FROM: CORPORNTR CREATI(ONG INTENNATIONAL IN
DEFARIVINT OF STATE 401 OCKAN DR
OTATE OF FLORIDA BUITE 33
409 EAUT GAINES [TREYT MIAMI NEACH FL 33139-000010
TALLANAUURE, ¥i, 32399 CONTACT JUMNNY C RODRIQUER
FAX: (804} $23-4000 PHONE) (305) 672-D6H6
FAX: (305) 672-5110
{ { {1H96000001474) ) ) DOCUMKT TYPE)  BABIC oy

NAME: OCHANY, mn, & AQUARIUH. ING,
FAX AUDIT NUMBER|I H3G000001474 CUNAENT STATUD: REQUEUTED
DATE MEQUESTED: 01/31/1096 TINE REQUBATED: 1013% %2
CERTIFIED COPIEB: 0 CERTIVICATE OF BTATUN: 0
NUMDER OF PAOFS: 1 METHOD OF DELIVENY: FAX
ESTIMATED CUHARGE: $35.00 ACCOUNT NMUMRER: 073171003004
Note: Please print thips page and use it as a cover sheat when submitting
docuinents to the Divieion of Corperations. Your document cannot be procesaed
»  without the information contained on this page. Remembexr to type tha Fax Audit
number on the top and bottom of all pages of the document.
i {{ (M96000001474) ) )
v " ENTER '‘M' FOR MENU, A*
ENTER SELECTION AND <CR>»t

(=}
/ do B

(Vg = e
/C M P !
, o %

- 1
o B 55 L
&'o—/ ’L-lf-‘\'j: Ve \

ey '-r,q ?\ . O
T -
) e
l"‘;-’- o
O
e

SHOILLV SOAM0] 30 Norg, ¢ i
E0:IIHY 2-g3J956
A TZLH




'

vmi o mupwr VA WVRMD  PL /)

FLORIDA DEPAR OF GTATE

ra B, Mortham
Janusry 21, 1996 uﬂ‘a"“w %uu

OCHANS, RENFS, & AQUARIUM, INC.
245 AUNRISR AVENUE

BUITE 204

PALM WEACH, TL 33480

RUBJRCT: OCEANR, REERFS, & AQUARIUM, INC,
REF: P96000006097

Wa recaived your electronioally tranamittad document. Mowever, the
document has not bean filed and needs the following corrections:

The Articles ©f Incorporation ware filed on Januazy 19, 199¢. Please
norreut your document.

Plaasa raturn r:u: dooumant, along with a copy of this letter, within 60
days or your filing will ba considersd abandoned.

If you have any questions concarning the filing of your dosumant, plasse
call (904) 487-6902,

Linda stitt FAX Aud. #: N96000001474
Corporate Specialist Letter Numbexr: 996AD0004343

Division of Corporatious - P.Q. BOX 6327 - Tallahassee. Florida 32314
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Atrticles of Correction

Adliole I_Nomg

The name of this Florida corporution is Qceans, Reefs & Aguarium, Inc.
(the "Corporation”).

Actigle If. Corection

The Articles of Incorporation of the Corporation, filed on 01/19/08, are
corrected 50 that the name of the Corporation is Oceans, Reofs & Aquariving, Inc.

Articlo JI. Date Correction Adopted
The correction set forth in these Articlos of Correction wus adopted on
January 30, 1996.
An authorized representative of the Corporation executed these Articles of
Correction on January 30, 1996,

Occuns, Reefs & Aquarium, Inc.
4

2

——————

HS6000001474
Carporate Creations intemational inc.
401 Ocsan Drive, Sulte 312
Miami Beach, FL 33139
(305) 672-0886
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FLOKIDA DEPAR]

Bt B e
Naxch 13, 1987 i

OCRANN, NREYS & 1UMS, INC.
243 AUNRISE AVENU

MWITR 204

PALM BAACH, FL 33400

AUBJNCT: OCHAMS, NARTS A RQUARIUME, INC.
MIF: PPE000008097

Wa received your oloahronlnng transsitted documant. Nowavar, the
ducumant has not baan filed, laass make the lunthng eonu‘:lonl and
refar the complete donument, inoluding the slsatronin £iling cover sheat.
The dooumant is illegible and not acceptable for miorofilaing.

Plaase return !onn dooument, slong with s aopy of this latter, within 60
days or your filing will ba considered abandoned.

1f you have an estions aonocexning tha filing of your dooumant ieass
onal (p04) WA78802. " by of ¥ + P

Linds Btict FAK Aud. F: NM97000004143
Corporata Spacialist Lattar Mumber: 787A0001280P

Division of Corporations - P.O, BOX 63327 - Tallabassee, Hoﬁdn 82914
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RESTATED ARTIOLES OF TMCONPORATION OF

sursusad ta She prwviaiona of snnnien €07.J007, Flexida seatutens, this

Corperation adephs shn felleving wostatad arspivdan: v
Articlig X, NAZA.
The name of thims Plorida Coxpozation ie o 9, '
OCGEANS, NEEPS, AND AQUARTUMS, ING. 133%} 1%5 1%:
0
-5...‘
sl A
The mailing addzews of the coxporation it (i\,:,\ <
Ocewns, Reefs, & Aquatlum, 1na. ‘-n:u:\ W
965 sunTise Avenue, Buite 404 LT
Palm manch, FL 33480 Y
v

ww.m

The Corporation shall have the acthozity to ismue 10,000,000
shares of comnon stock, pat value $.0001 per shazd.

mlw!m

ohe name and address of the tegiscexod agent of the
Corpozation im

panald ¥, Mintmize
3¢5 sunrise Avenue, gulite 204
Palm Beach, PL 33480

wm-mm

s Boaxd of Directoxs shall consist of eleven (11) mapbecs,
give (8) of whom ghall bo designated by richard W.A. Davis, thzee
(3} of whom shall be designated by Harbor srzanch oceanographic
snptitute, InG. and three (3) of whom shall be designated BY
Jeffrey Tuzner. The fozregoing tight of dopignation shall exist £for
aach named Gosignator for so long as such designatos owna At least
108 of the issued and outstanding common stock of the tozporation
and has not tzansferzed shazes of stock of the Corpozation in
viplation of the tezms of that ceztain LOAN Guarantes Agzeement
dated PFebruary 14, 1997 betwesn Hazbor pzanch Oceanogzaphic
Tastitution, inc., and Oceans, Resfs ariuxe, Inc. of any
shazenoldert sgressants tc which che lndwiduus oxr entities named
in this article aze parties relating to & stock of "
Corpozacion. Tn any event, such right of designaticn shall
terminste upon an initial public oftering of stack oz upon the sale
of OHA through merger ar sale of stock of agssts.

Donald F. Mintmire
Mintmire & Asscciates

Gsi Sunriﬁa Aggau ite204 ;
alm Beach,

407-832-5696 53438 ‘
]
197000004143
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The nawe end RAdxuNe of the inacrporatieX im

QurpoOsAtS ceeations raternationnl, 3.0
4032 Ouean Drive, Suite §14, poaz Qode #1d8
Mimmni Meach, Florida LN HE2AD

The GCoOrpOTAte exigtence of the CoRpuration .ahwll begin
affoutiva JANULTY 19, 199G,

» following action ghail zeguize the affitmative vote of At
1aast| 80Y, of the mlmb!:l ot the poazd of Birecrors) &) any omng
in ¢th prinoipsal buniness of uha cospozation) h) subuequent tO
yabzdaty 14, 2997, the sile of the Cozporation's oapital §toek by
the Corporation othes thea the sale of an additional 52,5300 shazas
off 'thu en;.tm ptook of the corpnzation) @) ehe inourzench ©
dent of the corporation in axcess of $250,000.00 othex than tho
ebt conteuplatad by that cortain Loan GuATANLO® Agzaament dated
ebruszy 34, 3997 by and butwaan Harhos wBranch, OceAnographic
rm:im.n.-..tcm.t Inc. and Qoeans, feafs, and Aguariwns, Ina.) @} the

by, or affiliated with any dizeotor O whazeholdes of the
coxporation) e) the sale of eny of the gozporationt's patents O
patents zights to thizd pazties; £) the enchange of eapital etook
for servicea o3 other non-cagh type considezacion} and, a) gifce of
capital stock or any cthez wxchange without full geneidaration.

mwwmw

The following actions shall gequire the agfizmative vote of
the ownexs and holdezs of At least gitoy-f4ve percant (858) of the
iagued and outgtanding shares of mtock of the corpozation! a) the
marger of che Corpoxation: bl the sale of matvzial COXPOLate
assets. For the Euxpau of this Article, paterial ourpotace assets
are those the valus of which excesds twenty- five geent (25%) of
the undepzecisted assets of the Cogpozation of which azé requized
far the conduct of the Corpozation's business) ¢} an inczenss in
the suthorized shazes of stock of the Corporation; and, d)
issuance of another class of stock of the corpotation.

H97000004143
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tntil such uime A% thwre ahall he &R indeia) public offasing
af the corporacion's coheon atook ©OF 0 the ssle of oim
gorpocation through mezger OF snle of gtuck ©T Aasets, tha Astie

of Iucurporation and Bylavws may nnlg be smended by the affirmacive
vote Of At Lewst pighty pexcent (oY) of the mamberw of the poaxcd
of Dizectors and the owneza and holdexs of £agcy=-£ive pexcant {858)
of the imwued and outstanding comnon Wtook of the Corporation:

rhe Cozxporation elscua to have presmptive rights fox all AtW
ahazoholders.

L)

e iAn _BEASUENN.L

a Thif Aentated accicles of Inoozporation containy &0
amandment to the Acticles zequizing shazeholder appravak.

n) _ This Rostated Articles of Ineoxzporacion geguizes
anaxeholder appzoval.

c) The amendments hereto woze adopted on Mazch 10, 1997
the emendments Wezd approved by the gharoholdexs. The
numbes of votes capt for the amendrents  wWers gutficient Lo
AppEoval .
gigned this 10en day of wazch, 1997 .
OCEANS, aagrs, & Aoumms. NG,

Yt >

sabp—

chairman of the Boazd of Dizectors

cafhe, tore oing _instzyment waé acknowledged o oo chis
4&_ day oS _ﬁgg&, 1997, nichazd 3?:’.?' pavis, 88
chaterman of the WORzd of D xaQtoIs O and on behalf of oceans.
heefs, and Aquariums, tne., who is pezwcnally known to on—vho

pEWTT T T —— y—armd who (

did/did not) take an oath.

H97000004143
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MINTMIRS, & ASSOCIATES *

]
. , : ATTORNLYS AT LAW
P O\lDD 0DODOLV &
PALM It
( .
April 2, 1997 TAX! {301) 6548171

L WL DL o R N W e
qmﬂmﬁneﬁﬁnﬁémnz
Rprts, D0 Aok, ()

gecretary of State

State of Florida
piviegion of corporations
P.0, Box 6327
Tallahasgee, FL 32314

e:wmwm
Rgm_;__ej_-n.e.ﬁllﬂl

Gentlemen:

Enclosed please find an original and one copy of the Ameﬁﬁec

Restated Articles of Incorporation for Oceans, Reefsi:i.anc
Aquariums, Inc. to be £iled. The Amendment is golely to add on

word in Article X.
We also enclose a check in the amount of $35.00 which
represents the filing fee for this request. Kindly file the
mail a date stamped

Amended Restated Articles of Incorporation and

received copy back to our office in the enclosed gelf-addressed,

gtamped envelopée. Tlom A
- -1

r require additional information, :

If you have any questions ©
please let us Kknow at 561-832-5696.

Very truly yours, L

1d F. Mintmi -l
Dona Milntmire ; /]

fr
1
fintte |

DFM/lzc
Enclosures




FLORIDA DEPART

Sandrs B, Mortham
Suerotary of State

April 17, 1997

MINTMIRE & ASSOCIATES
265 SUNRISE AVENUE
SUITE 206

MIAMI BEACH, FL. 33480

SUBJECT: OCEANS, REEFS & AQUARIUMS, INC,
Ref. Number; PO6000006087

We have recelved Your document for OCEANS, REEFS & AQUARIUMS, INC.
and your check(s) totaling $35.00. However, the enclosed document has not
been filad and Is being returned for the following correction(s):

The current name of the entity is as referenced above. Please correct your
document accordingly.

The corporate name must be identical throughout the document.

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

i gou have any questions conceming the filing of your document, please call
(904) 487-6916.

Carol Mustain
Corporate Specialist Letter Number: 897A00018597

F N

Gt One
_/

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




FLORIDA DEPARTMEN'T OF STATE
Sandra B, Mortham

Booretary of Btato

May 13, 1997

MINTMIRE & ASSOCIATES
265 SUNRISE AVENUE
SUITE 206

MIAMI BEACH, FL. 33480

SUBJECT: OCEANS, REEFS & AQUARIUMS, INC.
Ret. Number; P86000008097

We have recelved your document for OCEANS, REEFS & AQUARIUMS, INC.
and your check(s) toia'ing $35.00. However, the enclosed document has not
been filed and i being retumed for the following corraction(s):

You failud to make the correction(s) requested in our pravious letter.

The corporate name must be Identical throughout the document,

Please contact the undersigned before making corrections or retumning your
document to this oftice.

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

if you have any questions concerning the filing of your document, please call
(934) 487-6916? 4 9 9 oy

Carol Mustain
Corporate Specialist Letter Number: 997A00025593

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




AMENDED RESTATED ARTICLES OF INCORPORATION OF

{Amonded Bolely to Corxect Typographical Error)

Pursuant to the provisiona of section 807.1007, rlorida #tatutes, this
Ccorporation adopts the following restated articlem:

Article 1. NGme.
The name of this Florida corporation lat

OCEANS, REEFS & AQUARIUMS, INC.
Artigle IT, Addresd.
The mailing address of the corporation 181t

Oceans, Reefs & Aquariums, Inc.
265 Sunrise Avenue, Sulte 204
Palm Beach, FL 33480

articlo JIl, Cavital Stock.

The Corporation shall have the authority to issue 10,000,000
shares of common stock, par value $.0001 per share.

Article Iv, Reagigtered Adent.

The name and address of the registered agent of the
Corporation is:

Donald F. Mintmire
265 Sunrise Avenue, Suite 204
Palm Beach, FL 33480

ARTICLE V. Board of DizectoiS.

The Board of Directors shall consist of eleven (11) members,
five (5) of whom shall be designated by Richard W.A. Davis, three
(3) of whom shall be designated by Harbor Branch Oceanographic
Institute, and three of whom shall be designated by
Jeffrey Turner. The foregoing right of designation shall exist for
each named designator for so long as such designator owns at least
10% of the issued and outstanding common stock of the Corporation
and has not transferred shares of stock of the Corporation in
violation of the terms of that certain Loan Guarantee Agreement
dated February 14, 1997 between Harbor Branch Oceanogzraphic
Institution, Inc., and Oceans, Reefs & Aquariums, Inc, OT any
shareholders agreements to which the individuals or entities named
in this Article are parties relating to the stock of the
Corporation. In any event, such right of designation shall
terminate upon an initial public offering of stock or upon the sale
of ORA through merger or sale of stock or assets.




Artiole VI, Incorporntox.
whe name and address of the incorporator ist

Corporate Creatlons International, Inc.
401 Ocean Drive, Sulte 312, Door Code #125
Miami Beach, Florida 33139-6629

Article VI, Corporate Exiatenco.

The corporato existence of the Corporation shall begin
offective January 19, 1996.

AML_MLLQLDM

The following action shall require the affirmative vote of at
least 80% of the members of the Board of Directors: &) any change
in the principal business of the Corporation; b) gubsequent to
February 14, 1997, the sale of the Corporation's capital gtock by
the Corporation other than the gale of an additional 652,500 shares
of the capital stock of the Corporation; ¢) the incurrence of any
debt of the Corporation in excess of $250,000.00 other than the
debt contemplated by that certain Loan Guarantee Agreement dated
February 14, 1997 by and between Harbor Branch oceancgraphic
Institution, Inc. and Oceans, Reefs & Aquariums, Inc.; d) the
entering into or termination of any employment oOC compensation
arrangement agreement with any individual who is either a director
or shareholder of the Corporation or who is related to, employed
by, or affiliated with any director or shareholder of the
Corporation; e) the sale of any of the Corporation's patents or
patents rights to third parties; f) the exchange of capital stock
For services or other non-cash type consideration: and, g) gifts of
capital stock or any other exchange without full considerat.on.

Article IX. Action Reguired bv Shareholders.

The following actions shall require the affirmative vote of
the owners and holders of at least fifty-five percent {s5%) of the
jssued and outstanding shares of stock of the Corporation: a) the
merger of the Corporation; b) the sale of material corporate
aggets. For the purpose of this Article, material corporate assets
are those the value of which exceeds twenty-five percent {25%) of
the undepreciated assets of the Corporation or which are required
for the conduct of the Corporation's business; c) an increase in
the authorized shares of stock of the Corporation; and, d) the
jgsuance of another class of stock of the Corporation.




mﬂﬂmumﬂmmﬂmmmjummm
Until such time as there shall be an initial public offering
of the Corporation's common gtock or upon the gale of the
Coxrporation through merger oI sale of stock or assets, the Articlos
of Incorporation and Bylaws may only be amended by the affirmative
vote of at leapt eighty percent (80%) of the members of the Board
of Directors and the owners and holders of at least fifey-five

percent (55%) of the ispued and outstanding common gtock of the
Corporation.

Article Xr. Preemptive Riahtg.

The Corporation elects to have preemptive rights for all its
shareholders.

. o go7.1007. Plorida Statues

a) This Restated Articles of Incorporation contains an
amendment to the Articles requiring shareholdex approval.

b} This Restated Articles of Tncorporation requires
shareholder approval.

c) The amendments hereto were adopted on March 10, 1997,
d) The amendments were approved by the shareholders. The

number of votes cast for the amendments were gufficient for
approval.

gigned this 20th day of May, 1997.
OCEANS, REEFS & AQUARIUMS, INC.

ov: T ha kI A

RICHARD W.A. DAVIS,
Chairman of the Board of pirectors

The foregoing instrument was acknowledged before me this 20th
day of May, 1997, by Richard W.A. Davis, as Chairman of the Board
of Directors of and on behalf of Oceans, Reefs & Agquariums, Inc.,
who is personally known to me and who (did/did not) take an oath.

CEAR. COPPA %h Z CS .
Y COMMSSION # CC 619000 223 Gp2a

Notary Public




