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The undersigned, a natural person competent to contract and
acting as the Incorporator of OCNER & ASSOCIATES, INC., a
corporation under the Floxrida Business Corporaticn Act, heraby
adopts the following Articles of Incorxporations

ARTICLE I
CORPORATION’S NAME AND STREET ADDRESS
The name of this corporation ia OCHER & ASSOCIATES, INC.. It

is 1ocated at 110 Island Drive, Key Bigcayne, Florida 33144.

ARTICLE IT
DURATION OF PXLOTENCE
This corporation is to exist perpetually.

ARTYCLE IIT
PURPOSE

This corporation may engage in omy activities or business
permitted under the lawa of the United States and Floridae, and has

the power to transact naticnal and international business.

ARTICLE LIV -
INCORPORATOR’ S NAME AND ADDRESS
BEN OCNER, 120 Island Drive, Key Biscayne, Floclda 32144,

ARTICLE ¥
RAEGISTERED AGENT'S NAME AND ADDRESS

MAX R. PRICE, ESQ., €701 Sunget prive #104, Miami, PFlorida

33243.
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MAX R. W¥RICR, EB8Q.
golms & Price., P.A.
6701 Sunset Driva #104
Miami, Ploxrida 33143
Tel,: 30%/662/2273
L. Bar #631494
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ARLICLE VI
INL'Y1AL BORRD OF DIRECTORS

This corporation shall hava ane director initially. The
number of directoxs may be either increaged or decreased from time
to time by amendment of the corporation’s bylaws in the manner
provided by law, but shall never bas less than cne.

The nameag and addrosges of the initdal directoxrs of thias
corporation aren
BEN OCNER, 110 Island Drive, Key Biscayne, Floxrida 33144.

ABTICLE VI
PROVISIONS GOVERNING DIRECTORS

A. QUALIFICATIONS:
Directors of this oorporation do not have te be
stockholders or Florida raamidents.
B. RELOCATION QF OFFICES:
The board of directors may move the gorporate offices to
any other address.
C. YOTING.L
One Hundred (100%) Parcent of the diractors shall
eonstitute a quorum for a meeting of the directors of this
corporation, If a quorum is pregsent, the affirmative vota of a
majority of the directoxra pregent, or if a director has ahstained
from voting because of an interast in the matter to be voted upox,

the unanimcus vote of the directors present and voting shall ba tha
act of the Board of Directoars.
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b. INFORMAL ACTIONL
1£ the required majority of the dixeotors or ghareholders

severally or collectively coneent in writing to any aotion taken or
to be taken by tha corporation, and the writinge ovidenging thelyr
conasnt are £iled with the Becretary of the corporation, the action
phall be as valid as though it had been authorized at a mesting of
the Board of Directora or Shareholders.

E. IMDEMNIFICATION:

In ozder to induce officers or directors of the
corporation to serve or continue to serve ae such, the corporation
ghall indemnify and hold harmless each pexson who shall saxve at
any time as a director ox officer of the coxporation, and gny
person who serves at the request of thie corporation as a directox
or officer of any other corperaticm, from and against any and all
claims and liabilities to which such person shall be come subject
by reason of his having heretofore ox hereatter taken or omitted
any lagal action as director or officer, and shall raimburaa each
such person for all legal and other expensss reasonably incurrasd by
him in connection with any such claim or liability; provided that
no perscn shall be indemnified agmingt, or be reimbursed for any
cxponses incurred in conmection with any finding or judgment ot
aroes negilgence or willful misconduct in the parformance of his
duties.

The rights acoruing to any perecn undear the foregoing
provisions ehall not sxclude eny other right to which he may be

lawfully sentitled, nor shall anything herein contained restrict the
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right of the corporation to indemnify or reimburse such person in
any preper case though not specifically provided for harein.
P. CONFLICT OF INJERGSX:

A. Ko contract or othex transaclion shull be either
void or voidable because it is between a corporation and one or
more of its diractors, or between a corporation and any other
coxporation, firm, association or othar entity in which one or more
of its directors are directors or officers, or are financially
interested, or by reason alona that such director (s) is/are present
at tha meeting of the board of directoxs or of a committee thereof
which approves such contract or tramsacticn, or that his or their
votes are countad for such purpose:

1. If the fact of such eommon directorship,
officerehip or financial interest is disclossd or known to the
board or committee, and the board or committee approves such
contract or transaction by vote sufficient for such purposa without
countingy the vote or votes of such interastad diregtoxr or
dAixectors; or

2. if such commen direstorahip, officership or
financial interest is disclosed or known to the shareholders
entitled to wvote t;harocm. and wuoh .contract or transaction is
approved by vote of the shareholders; or

3. if the contract or transaction is fair and
reasonable as to the corporation at the time it i approved by the
board, a committea or the shareholdars.

H97000002267
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Common or interested directors may be counted in
determining the existeénce of a quorum at a meating of the board of
divectors or of a committes which approves such contract or

transuction.

At a meeting of the sharaholders called axpressly for
that purpose, any cne diractor, or the ontira board of directore,
may be removed, with or withoﬁt cause, by & vote of a majority of
tha holders of the shares then entitled to vote ar an electien of
directora.

ARTICLE VIIX

CARITAL STOCK
Tha maximm nunbexr of shares of stock that this corporation ik
suthorized to issue is 500 shares. Said shares shall be of a

single class, end shall have a part value of one (31.00) Dollar per
shara.

cu@%mc

In any eleation of divecters by the shareholders, each
shareholder of record shall have the right to cumulate his shares
and to glve one candidate a3 meny votes &g the number of directors
te be elected multiplied by thc numbor of his shares, or to
distribute them on the same principle among a8 many candidates ag
he sees fit, provided however, that notice chall be given by any
ahareholder to the President or a Vige President of the corporatien
pot leoo than twenty-four (24) hours kafore the time fixed for the
holding of the meeting for the electiom of directors that the
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intends to cumulate his votes at such electiocn. This right to vote
cumulatively shall not be further reatrioted or qualified by any

provision in the bylaws of the corporation.

PREEVPIIVE FaaiTs

Each sharsholder of this corporation shall have the f£irst
right to purchase sharas (mnd securities eonvertible into shares)
of any class, kind, or series of stock in thies serporation that may
£rom time teo time be issued {(whethar or not presently authoriazed),
including shares from the treasury of this corporation or sharas
isaued in exchanga £or services rendexed, in the ratic that the
numker of shazes he holds at the time of issue beaxrs to the total
number of shares cutstanding, exclusive of treasury shares., This
right shall be deemed walved by any shareholder who does not
exaxclse it and pay for the shares preempted within thirty (30)
days of recelpt of & notice in writing from the corpoxation,
atating the prices, terms, and conditions of the issue of shares,
and inviting him to exercise his preemptive rights. This right may
also be waivad by afflrmative written waiver submitted by the
asharsholder to the corporation within thirty (30) days of recaipt
of notice fxrom the sorporatien.

ARZICLE XI
SUBSCRIBERS
The names and addresses of each syubgcriber sra:

Ban Ocner, 110 Island Drive, Key Biascayne, Florida 33144.
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PROVISIONS Wmnmm
A. BEECIAL. MEETINGS:
Special meetings of etockholders may be called by a
majority of the stockhoidern.

B. QUORUM AND VOTING:

A majarity af tha ahares ent:!:tled to vota, rapresaented in

person or by proxy, shall constitute a guorum at & meating of the
stockholdexra.

If a quoxum is present, the affirmative vote of &
majority of the sharas represented nt the maeting and entitled to
vote on the subject mattar shall he the act of ths stockholders,

RESTRICTION ON Dgélﬁ&l‘gnﬂaﬁn' éﬂi{i&ﬁ!ﬂ TO MORTGAGE

The Board of Direcotors of the corporation may not authorize
the mortgaging, pladge or ereation of a security interast in any or
all of ths property and assets of the corporation for the puzpose
of securing the payment or perfoxmmnce of any obligation of the
corporation, without ebkaining pricr shareholder approval of each
such transactien by the vote or written censent of the hold'ers of
a majority of the shares of tha corporatisn entitled to vote

thereon and not otherwise.

AMENDYENT OF ARTICLES AND BYLAWS
A.  ARLICLES OF INCORPORATION:
The power to adopt, altéx, amend, or rapseal the Articles
of Incorporation of this corporation shall be vested in the
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Shareholdars by a majority vote.
B. RBYLAWS:

The power to adopt, alter, amend or repaal the Bylaws of
this corporation shall be vasted in the sharsholdars by a majerity
vote.

IN WITNESS WHEREOF, the Subsoribsrs of these RArticles of
Incorporation has hereunto set her/his hand and seal thim 6th day
of February, 1997.

STATE OF FLORIDA:
COUNTY OF DARE 1

The foragoing instrument was acknowladged before me this €th

day of Fabruary, 1997, by BEN OCNER, who m%l_y_m_&?ﬁ
oryhn produeed' a driver's license as identification and 4ai
not take aan cath.

WITNESS my hand Ed oflficiul sesl in Lhe County and State

day of_dwu.m?a :

NOTAR% PUBLIC " 3

PORAHY £y 47
- memmm

; ) AIENHD: C0-417430
T MSNVMBLIAe v,
0CT. 20, v29¢ ¢

:{;%abwc thia

My Commission kxpires:
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CERTIEIGCATE
DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR
SERVICE OF PROCEES WITHIN THIS STATE, NAMING AGENT UPON
WHOM PROCESS MAY BE SERVED

in compliance with Bections 46,091, 6€07.0501 and €07,0505,
Florida Statutea, tha following is submitted:

First =~ That OCNER & ASS8OCIATES, INC., desiring to organize
under the lawse of the State of Florida with its principal cffice,
as indicated in the Articles of Incogpozution, at the City ot
Mismi, County of Dade, State of Florida, has named MAX R. PRICE.
ESQ., 6701 Sunset Drive #104, Miami, Florida 33143, as its agent to
accept service of process within this state.

ACXNOWLEDGMNANT
Kaving been named to accapt servics of proceass for the above

stated corperation, at the place desigmated in this certificate, I

heraby accept to act in thia capacity, and agree to conmply with the

provisions of the sald Statutes yelative to keeping open said

office. I am familiar with and accept the obligations of this
poaition.
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