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of common stock each share havmg the par: alue of ONE DOLLAR ($1 ,00 -

7.2 No ho!der of shares of stock of any class shall have any preemptwe rlght
to subscribe. to or purchasa any addltlonal shares. of any class, or; ny . bonds or
convertlble securities of any- nature, provnded however, that the Board of Dlrector(s)
may, in authorizing the- tssuance “of sharesof ‘stock of any class, confer-any
preemptive right that the Board of Dlrector(s) may ‘deem advisable in connection with
such issuance. A

7.3 The Board of Dlrector(s) of the Corporatlon may authorize the issuance
from time to- time -of shares of its stock of . any class, whether now or hereafter
authonzed or secunttes convertlble)lnto sharess of its stock of any.class, whether now
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: Corporat:on unanlmously 'agréa 6therwuse m wrmng

8.2 After this Corporatlon has elected to’ be an 8 Corporatlon, nons of. h
shareholders of this Corporation; without the written consent of all the shareho!der.,
of this Corporation shall take any action, or make any transfer or other dlsposmon of _
the shareholders’ shares of stock in the Corporation, which will result in the
termination or revocation of such election 1o be an S Corporation, as provided in Sub-
chapter S of the Internal Revenue Code of 1986, as amended.

8.3 Once the Corporation has elected to be an § Corporation, each share of
stock issued by this Corporation shall contain the following legend:

"The shares of stock represented by this certificate cannot
be transferred if such transfer would void the election of
the Corporation to be taxed under Sub-Chapter S of the
Internal Revenue Code of 1986, as amended.”

ARTICLE 9 - SHAREHOLDERS® RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to a Shareholders’
Restrictive Agreement containing numerous restrictions on the rights of shareholders
of the Corporation ‘and transferability of the shares of stock of the Corporation. - A
copy of the Sharsholders’ Restrictive Agreement, if : any, is on file at the prmclpal
office of the Corporation.

ART CLE 10 POWEB% OF CORPORATION

The Corporatlon shall have, the same powers as an mdlvndual to_do aII things‘ _
necessary or convenlentto carrv utats‘busm sand affairs, subjectto ny |tmitatlpn3~ -

m ' N
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and address of the reglstered agent of thl‘ )
343 Almeria Avenus, Coral Gables, Flonda 331 34"'

shall be necessary to take any action for the makmg, alteratlon, amendment of repeal )
of the Bylaws.
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ABTICLE 1'7 NDENI FICAT 10N,

The Corporation shall mdemnlfy a dlrectoror offlcer of the Corporatlon who was
wholly successful, on the merits or otherwise, in the defense of any proceeding to
which the director or officer was a party bscause the director or officer is or was a -
director or officer of the Corporation against reasonable attorney fees and expenses
incurred by the director or officer in connection with the proceeding. The Corporation ’
may indemnify an individual made a party to a proceeding becauss the individual is or
was a director, officer, employee or agent of the Corporation against lighility if
authorized in the specific case after determination, in the manner required by the board
of directors, that indemnification of the director, officer, employee or agent, as the
case may be, is permissible in the circumstances because the director, officer,
empioyee or agent has met the standard of conduct set forth by the board of
directors. The indemnification and advancement of attorney fees and expenses for
directors, officers, employees and agents of the Corporation shall apply when such
persons are serving at the Corporation’s request while a director, officer, employes or
agent of the Corporation, as the case may be, as a director, officer, partner, trustee,
employee or agent of another foreign or domestic Corporation, partnership, joint
venture, trust, employee benefit plan or other enterprise, whether or not far profit, as
well as in their official capacity with the Corporation. The Corporation aiso may pay
for or reimburse the reasonable attorney fees and expenses incurred by a director,
officer, employee or agent of the Corporation who is a party to a proceeding in
advance of final disposition of the proceeding. The Corporation also may purchase
and maintain insurance on behalf of an individual arising from the individual’s status -
as a director, officer, employee or agent of the Corporation, whether or not the
Corporation would have power to indemnify the individual against the same liability
under the law. All references in these Articles of Incorporation are deemed to include
any amendment or sdccessor thereto. Nothing contained in these Articles of
|ncorporat|on shall |lmlt or preclude the exermse of any nght relatmg to mdemmf:catlon L
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