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' ARTICLES OF INCORPORATION

P L TP Ty [ I

‘ of the State of Florida.
: f
ARTICLE, 1 :
CORPORATE NAME ' ¢ =
DA ! =zt B
The name of this corporatios ia: : %E:: A
: s
JUST US WRITERS, INC. e R
. TV L
Having it's initial offices at; S -
: 5625 SW 80 ST, UNIT B '
| _ MIAMI, FL 33148
: ARTICLE IT

NATURE OF BUSINESS AND POWERS

The genera] nature of the bus:iness to be transacted by this Corperation is to
engage in any and all business permitted under the laws oi:‘ the State of Floxida.

ARTICLE TII
CAPITAL STOCK

The maximum number of shates of stack that this Corporation is authorized
to issue and have outstanding at any one time is 80 shares of common stock having
NONE ($ 0.00) Dollars PAR VALUE. ;
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Shares may be issued for suchiconsideration as is deteemined from time to time
by the stockholders. :

This power which ig hexeby réserved unto the stockhiolders by right, may, and
it is herchy delegated, unto the Board of Directars. The Board may issue the shares
of this corporation for such consideration as is determined;from time to time by the
Board, unless and until the atockhblders by affirmative action communicate 1o the
Board, in writing, their decision to! determine the consideration for the issuance of
non-isaued or sale of treasury share. This action by stockhelders will not affect prior
action by the Board. ~ :

The consideration for the issuance of shares ox fof the disposal of treasury
shares may be paid, in whole or in part, in cash or in other property, tangible or
intangible, or in labor or services actually performed for the corporation. Shares may
not be issued wntil the full amount of the consideration.therefore has heen paid.
When payment of the consideration for which shares are to be isgued shall have been
veceived by the corporation, such shares shall be deemed to be fully paid and

nonassessable. ‘
; i
ARTICLE IV i
PREEMPTIVE BIGETS |
Every sharebolders, upon the gale for cash of any néw gtoek of this corporation
of the same kind, class or series a3 +hat which he alxeady holds, shall have the right
to purchase his pro rata ghare thereof (as nearly as may be done without issuance of
fractional shares) at the price at which it is offered to others.

. ARTICLE A4
Thiz corporation sihall'have; perpetua) axistence.
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The Registered Agent and the gtreet address of the :mual Registered. Office of
this Corporation in the State of Florida shall be:

JORGE L. GONZALEZ :
2801 Ponce De leon Baulevard Suite 220
Coral Gables, Florida 33134 :

The Board of Dlrectors may, from time teo time- move the Regzstered Office to
any other address in the State of Florida,

ARTICLE vII

BOARD OF DIRECTORS

This Corporation shall have 2 directore initially. 'I‘he number of directors may
be increased or diminished from time to time by By-laws adepted by the stockholders,

but ghall never he leas than 2.

ARTICLE VIIX
INTTTIAL DIRECTORS

The names of the initial directors of this Corporation z?nd their street addresses
are: ,
NAME ADDRESS

CARLOS MEDINA 5625 SW B0 STREET, INTT' B MIAMI, F1L 33143
CAROLINA HOSPITAL 5625 SW 80 STREET, mm' B MIaMI, FL 83148

The person named as initial director shall hold ofﬁce. for the first year of
existence of this Corporation or until his suecessor is elected or appointed and has
gualified, whichever occurs first,

H98000003578
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ARTICLE IX

INDEMNIFICATION

This corporation shall inderunify and hold harmless each persen who shall
serve at any time hereafter as a director or officer of the corporation, and any person
who serves at the request of this corporation, from and against axy and all claims
and liabilities to which such person shall become subject by reason of his having
heretofore or hereafter taken or omitted by him as such director or officer, and shall
reimburse each such perapn for all legal and other expenses reasonable incurred by
him: in connection with any claim or Lability as to which it shall be adjudged that
quch officer of director ia liable- for negligence or willful misconduct in the
perforrnance of his dufies: '

The rights accruing o any person under. the foregoing provisions shall not
exclude any other right to which he may be lawfully entitled nor shall anything
herein contained restrict the right of the corporation to indemmify or reimburse such
person in any proper case even though not specifically herein provided for.

'ARTICLE X
' REMOVAL OF DIRECTORS:
Any director of theentire Board of Direciors may bg removed, with or without

cause, by a vote of the holders of aamajority of the shares then entitled to vote at an
election of Directors, at a special meeting of chareholders, called expressly for that

purpose.

ARTICLE X1
| BY.LAWS

The power to adopt, alter, amend or repeal By-laws shall be vested in the
Board of Directors. By-laws adopted by the Board of Directors may be repealed or
changed and new By-Laws may be adopted by the shareholders, and the sharebolders
may prescribe in any By-laws made by them that such By-law shall not be altered,
emended, or repealed by the Board of Directors. :

98000003578

JUSY US WEITERS, INC.

i



— et m e

H98000003578
ARTICLE X111

INCORPORATOR |

The pame and street address of the person tigning these Articles of
Incorporation as the Incorporator is: I

. JORGE L. GONZALEZ |
9801 Ponce De leon Boulevard Suite 220
" “Coral Gables, Florida 33184

i

|
ARTICLEXEH |

CONELICT OF INTERESE

]
[

No contract or other transaction between this corporation and any other
corporation, and no act df this corporation chall in any way ba affected or invalidated
by the fact that any of the diractors of the corporation are pecuniarily or otherwise
interested in, or ara directors or officers of, such other corporation; any director
individually, or any firm of which, any director may be a member, may be & party to,

or may be pecuniarily or otherwise jnterested in, any contract or transaction of the
corporation, provided that the fact that he or such firm so interested shall be
disclosed or shall have been known to the Board of Directors or such members thereof
as shall be present at any meeting of the Board at which action upon any such
contract or transaction, with the like force and effect as if e were no such director

or officer of such other corporation or not so interested.’
| |
" ARTICLE XIV .

These articles of Incorporation may pe amended in the manner provided by
law. Every amendment shall be approved by the Board of Directors, proposed by
them to the stockholders, and approved at a stockholder’s meeting by &t least a
majority of the stock entitled to vote thereon, unless all of the directors and all of the
stockholders sign a written statement manifesting their intention that a certain
amendment of these Articles of Incorporation be made.|

H98000003578

. 5 i
: JUST US WRITERS, INC. i

i
L3



~ 498000003578

ARTICLE XV
RESTRICTION ON TRANSFER OF SHARES

Every shareholder, ‘prior to selling, transferring or in any manner divesting
title to or interest in any share of this corporation, shall offer under the same terms
and conditions any such share to the existing registered shareholder for a period of
two weeks for purchase or refusal and thereafter to the coxporation for a peried of one
weel for repurchase of any remainipg share. The existing shareholders have a right-
to at least a proportionate share of the offered shares and any shares that remain
unpurchased by other shareholders. ;

In the event that a shareholdér dies, whether testate or intestate, the existing
registered sharcholders and the corporation shall have an option to purchase said
shares in the manner as provided for herein. The purchase price shall be determined
by mutual agreement of the executor or devisee and a representative for the
corporation, the "parties” or, if no agreement ean be reached within 15 dayy of the
appointment of the executor of the estate, each party shall appoint an arbitrator
which will in turn appoint a third arbitrator, to jointly determine the purchase price.
The purchase price shall be determined by a majority vote of the arbitrators. Once
the purchase price is determined, the existing registered shareholders shall have a
period of two weeks for purchase or refusal and thereafter the corporation for a
period of one weelk for repurchase of any remaining sharve. The existing shareholders
have a right to at least a proportionate share of the offered shares and any shares
that remain unpurchased by other shareholdera. :

98000003578
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IN WITNESS WIEREOF the u.ndermgned as the Imnrporator has executed
the foregoing Articles of Incarporatmn ag of the Z2 daypf Fifrmggf 1908

STATE OF FLORIDA )
)88, !
COUNTY OF DADE ;) :

BEFORE ME, a No‘bary Puhhc personally appeared JORGE L. GONZALEZ,
personally knawn to me, orwho provided
ag identification, who didldxd not \‘.ake an oath and wlm executed the foregoing
Articles of Incorporation. : : {

WITNESS my hana and ofﬁmal seal at , DADE chNTY FLORIDA, this

23 day of =P QQ[}_’ , 199
Jorge L. Gonzalez, Esq. E f \,gomm PUBLIC, State of Floﬂ%a

- ——

Prepared by:

2801 Ponce De Leon Blvd, Suits 220 : at Large Bodravra C.OcLalaz

Coral Gables, Flerida 33194 . 4

Fla. Bar No. 237711 ! . My Commission Expires: Mareh 25,2001
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OF DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM
PROCESS MAY BE SERVED. ;

In pursusnce of Chapter 48,091, Florida Statutes, the following is submitted,

in comapliance with Said Act: ;
That JUST US WRITERS, INC. desiring to organize under the laws of the

State of Florida with its principal office, as indicated in the Articles of Incorporation

at the City as hereto before stated, County of DADE, State of Florida has named

JORGE L. GONZALEZ, located at 2801 Ponce De leon Boulevard Suite 220, Coral
Gables, Florida 33134, as its agent to accept services of process within this State.

ACKNOWLEDGEMENTS;

Having been nameéd to aecéept service of process for the above stated
corporation, at place desizgnated in this certificate, I, JORGE L. GONZALEZ, hereby
aceept to act in this capacity, and ‘agree to comply with Fne provision of sajd Ast

relative to keeping open said office, )
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