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34-822-3708

March 13, 1587

OCEENS, REEPS & RQUARIUNS, INC.
263 SUNRISE AVENUE

SUITE 204

PALN BEACH, FL 33480

SUBJECT: OCBANS, REEPS & AQUARIUMS, INC.
REP: PHE00D0DE057

Wa received your electronically transmitted document. Howaver, the
document has not bean filod., Please mnke the following corrections and
refax the complote dooumsnt, inoluding the eleatronic filing cover sheet.
The dosumant is illegible and not acceptabla for microfilming.

Ploasa raturn iour documant, llon'g with s copy of this latter, within €0
days or your filing will ba conslderad abandoned.

If you have any quastions concerning the filing of your dooumsnt, Pleasa
call (904) 4B7-6502.

Linda Stitt FAX Aud. ff: ES7000004143
Corporate Spacianlist Latter Number: 7%7AD0012809

Division of Corporations - P.0, BOX 6327 - Tellahassoe, Florida 82314

301440 IKVIW SB8TZ-2¢L9-50€E ST:2T LEGT/ET/EQ




03/13/9T7  12:30 AL 5818308371 MINTHIRE & A350C

H97000004143

RNETATED ARTICLES OF TRCORPORATION OF

Fusmuant to the provisiona of paction 607.1007, Florida Statutos, this

Corpoxation acdopts the Tolleving restated srticlas: -
article X, Namg.
The name of this Florida corpozation is: A
WAL
OCEANS, REEPS, AND AQUARIUMS, INC. 1\3‘%} z, )
Article XL, Address. 7o 2 <
Y5 o
The mailing address of the Cozporation iB1 U o
Oceans, Reels, & Aquarium, Inc. U, @
268 Sunrise Avenue, Suite 204 O @
palm Reach, FL 33480 %@\ 2
Article TII. Capital Stogk. i

Tha Corporation ghall have the acthozity to issue 10,000,000
shares of common 8tock, pAr value $.0001 per shara.

article Iv. . Registersd Adeni-

The name and address of the roegistexed agent of the
Corporation ia:

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

ARTICLE V., Boatd QI RAIeCLOnB.

The Board of Diyectors shall consist of aleven (11) membexs,
five (8) of whom ghall be designated by Richaxd W.A. pavis, three
(3) ot whom shall be densignated by Harbor Branch Oreanogr ic
»nstitute, Inc. and three {3) of whom shall be desigmate by
Jeftfrey Turner. The foregeoing xight of degignation shall exist foI
each named dasigamtor for 8o long as such designatoz own3 at least
108 of the issued and outatanding common stock of the Cozporation
and has not transferred ghares of stock of the Corporation in
vipletion of the texms of that certain Loan Guarantea Agrssment
dated February 4, 1997 bestweon Harbor Branch oceancgraphic
Inseitution, Inc., and Oceans, Reefs, and Aquariums. Inc. or any
shareholders agreements to which the individuals or entities named
in thigs Artlecle axe parties gelating to the _omck of the
Coxporation. Tn any event, such right of depsignation shall
terminate upon an initial public offering of stock oI upon the sale
of ORA through merger or gale of stock Or AOBetS.

Donald F. Mintmire
Mintmire & Asgsoclates

362 Sgnrise Ayenu ite204
alm Beach, FIL
407-832-5696 galja
H97000004143
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The nams and addrese of the incorporatolX ig:

CorpoIAts qzeat.tona Internstional, inc.
401 Ocean Itive, Suite 312, Door Code $#125
Miami Beach, riorida 33139-6629

MWW

The corporate existence of the Corporatien .eshall begin
effective January 19. 1996,

-

“he following action shall require the affizmative vote of at
leasti 80%, of the membors of the Board of pirectors: a) any changé
in the principal business of the corpozation; b) subsequent tO
Febrdary 14, 1997, the sale of the Corporation’s capital stock by
the Cerporation other than the sale of an additional 652,500 ghaxes
of ‘thae capital stock of the corporation:; €) ehe imcurrence of any
debt of the Corporation in excess of $250,000.00 othex than the
ebr contemplatad by that certain Loan Guaranteg Agreement dated
ebruRpy 14, 1997 by and between Harbor pranch Oceanographic
tirucion, Inc. and Oceans, pesfs, and Aquariums, Inc.; &) the
entering into o rernination of any erployment O compensacion
arzangement agreement with any individual who ig either = direator
or shapeholdar of the Corpexation or who ig relaved tO, employed
by. or affiliated with any dizector OL ahagsholder of
Cozpozation; e) the sale of eny of the corporation's patents oz
patents rights to third pazties; f) the axchange of capital gtock
for servicen or other non -cash type congideration; and, g) gifts of
capitml stock or any other exchange withont #ull coneideration.

o

The following actiona shall require the affirmative vote of
- the owners and holdeis of at least fifsy-five porcent gssu of the
isgued and outstanding ahareg of stock of the corporation: &) the
merger of the corporation; D) the sale of material coxporate
apgets. For the purpose of this Articlse, material corporate assats
are thoge the value of which exceeds twenty - five pezcent (25%) of
the undepreciated assats of the Corporation o which are requized
for the conduct of the Corporation's busineds; ¢} an increase in
the authorizea shazses o? gtock of the corporation; and,
{esuance of another class of stack of the corpozation.

H97000004143
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Until such time as there shall be an inseial public offering
of the Corporacicn's common Btock CF upon the sale of
corporation through merger oI sale of stock oT assets, the Articles
of Incorporation and Bylaws may only bs amended by the affirmacive
vore of at least eighty pezcent (s0s) of the menbezs of ths Board
of Direcrors and the ocwners and holdszs of fifty-five pexcent {55%)
of the igeued and cucstanding common Stock of the corporation.

the Corporation elects to have presmpLive righta foT all its
aharsholders.

7

a) This Restated articles of Incorporation containg an
amendmsnt to the Arcicles requiring shareholdex spproval -

b thia Restated articles of Incoxpozation requires
sgharecholder approval.

c) The gmendments hereto wege adopted on Mazch 10, 1997.

d) The amendments weze approved By the shareholders. The
nurbeg of votes cagt for the amandments WIre euificiont for
approval.

signed this 10th day of Mazch, 1997 .
QCEANS, REEFS, & AQUARTUMS, INC.

BY1 LA .
FICHARD W.A. DAVIS,
chairman of the Board of birectors

caFhe fore oing _instryment was acknowledged beforé me this
_c/&:_ day o© 1997, by Richaxd W.A. pavis, a8
man of the Board o Directors of and on behelf of Oceans.
Reefa, and Aguariums.

Inc..lwho is personally known tO me

B ana who (did/did not) take oath.

A 2 Coppac
Notary Public 4

H97000004143
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