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ARTICLES OF INCORPORATION

OF
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ARTICLE I e = O
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The name of this corporation is CLEAR WINTER, INC. o
2T o
Thn =
>
 ARTICLEXI

follows:

To engage in any business not

The geperal nature of the business or businesses to be transacted by this corporation is as
political subdivision thereof

prohibited underthe laws of the State of Florida orany
or the laws of the United States,

ARTICLE ITI

The maximum number of shares of stock this corporation is authorized to have outstanding

at any time shall be as follows: 1600 shares of common stock with a par value of $1.00 per share,

ARTICLE IV
This corporation shall exist perpetually.

Prepared by:
Steven H. Shalman, P.A.
vaaIELSﬁuﬂHan,Ekqube
Flarida Bar No.: 548860
2255 Glades Rogd
Suite 3194

Boca Ralon, Florfde 33431
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ARTICLE V
The principal place of business of this corporation shall be located at 700 East Palmetto
Park Road, Boca Raton, Florida 33432, and it may have such other places of business both within

and without the State of Florida and in foreign countries as may be Necessary or convenient,

ARTICLE VI
The street address of the initial registered office of this corporation is 2255 Glades Road,
Suite 319A, Boca Raton, Florida 33431, and the name of the initial registered agent of this

corporation is STEVEN H. SHULMAN, ESQUIRE.

ARTICLE VII
The business of'this corporation shall be conducted by a Board of Directors consisting ofnot
less than one (1), but no more than five (S) Directors, the exact mimber of Directors 10 be fixed by

the By-Laws of this corporation.

ARTICLE VI
The names and post office addresses of the first Board of Directors and the officers of this
corporation who shall hold office until their successors are elected and have gualified are:
ANDREW CADMAN, 700 East Palmetto Park Road, Boca Raton, Florida 33432,

President, Secretary, Treasurer, Birector
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ARTICLETX
The names and addresses of the subscriber(s) to these Articles of Incorporation, together with

the number of shares each agrees fo take and the consideration to be paid therefore, are as follows:

NAME ADDRESS SHARES/AMOUNT
ANDREW CADMAN 700 East Palmetto Park Road 100/£100.060
Boca Raton, Florida 33432
ARTICLEX

Special provisions for the regulation of this corporation are as follows:

1. The annual meeting of the Stockholders and Directors of this corporation shall be held
on the first Monday of January of each year,

2. Any meeting of the Stockholders or Board of Directors may be held either within or
without the State of Florida, without notices, by the writien consent of all of the Stockholders or
Direciors, as the case may be,

3. The officers of this corparation shall be a President, Sccretary and Treasurer, and such
other officers as the Board of Ditectors may deem necessary.

4. The Directors of the Corporation are expressly authorized to aceept in payment for the
capital stock of the corporation real or personal property of any kirnd or nature, including accounts
receivable, inventories of raw materials or fimished products, fumiture, fixtures, automotive
equipment, machinery, buildings or any other items of real or personal property of value to the
corporation. The value placed upon said property ia payment for capital stock shall be deemed

conclusive and shall be binding upon the Directors, officexs and upon the present and future

i“’?}
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5. The directors of tha corporation are specifically empowered to pass on and fix (he
compensanon ar lwectors, officers, employccs and asents of corperation aud W enter into
‘agreements, respecting the same.

fi. Thr initial Ry-T.aws of thig hcorparntinn fhnll bo adspted by Uu Duaid of Dhicewoss.
Théreafter, any amendments ot additions to the By-Laws shall be adopted in accordance with the

procedures outlined in said By-Laws,

ARTICLE X1

Ne ¢ontract o other tmnsantinn hatwean the rarporation and any othor comsosation ansd u.
act of the corporation shall be in any way affected or invalidated by the fact that any of the Directors
of the corporation are pecumiary or otherwise interested in, or are Directors of or officers of such
other corporations, any director individually, or any firm of which any Director may be a2 member,
may 8¢ a party to or may be pecuniary or otherwise interested in, any contract or ransaction of the
corporation provided that the fact that he or such firm is so interested shall be disclosed or shall have
been known to the Board of Directors or amajority theref; and any Director of the corporation who
is also a Direstor or officer of such corporation or whe is so interested may be counted in
determining the existence of a quorum at a meeting of the Board of Directors of the corporation
which shall authorize any such contract or transaction with like force and effect as if he weare not
such Director or officer of such other corporation or not so interested; and each and every person
who may become a Director of this corporation is hereby relieved from any liability that might
otherwise exist from confracting with the c-orporaiiun for the benefit of himself or any firm or

.
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reasonable grounds to believe,
2. The corporation shall indemnify any and all of i1 Directors or officers or former Directors

or officers or any person who may have served at i1 Tequest as a Director or officer of another

3. In case of a criminal action, sujt or Proceeding, a conviction op judgment (whether based

on a plea of guilty or nolo contendere or its equivalent, or after trial), shall not be deemed as

adjudjcation that such Director or officer or person is liable for negligence or misconduct in the
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performance of his duties, if such director or oﬁicf;r OT person was acting in good faith in what he
considered to be the best interests of the corporation and with no reasonable cause to believe that the
action was illegal.

4. In case any such action, suit or proceeding shail result in a seiflement, and if the judgment
of a disinterested majority of the Board of Directors or of any disinterested committee or group of
persons to whom the question may be referred by the Board of Directors, any such person was not
neglipent or guilty of bad faith in relation to the matters complained of therein, the corporation shall
reimburse him for or indemnify or against all costs and expenses reasonably incurred by him in
connection therewith, other than for any sums paid to the corporation.

5. Such indemnification shall not be deemed exclusive of any rights to which those

indemnified may be entitled under any by-laws, agreements, vote of stockholders, or otherwise,

ARTICLE X1II

No stockholder of this corporation shall, because of his ownership of any of the capifal stock
of the corporation, have a pre-emptive or other right 1o purchase, subscri.be for, or otherwise acquire
any portion of any issue of capital stock or debt of the corporation, whether in the form of capital
stock, debenture, bond or other securities convertible inte or carrying options or warrants for the
purchase of capital stock of the corporation which may be issued, opiioned or sold by the corporation
subsequent 1o the filing of these Articles of Incorporation. All or any portion of the capital stock of
this corporation and any promissory notes, debentures, bonds or other securities convertible into or
carrying options or warrants to purchase any of the anthorized capital stock of this corporation may,
at any time, and from time to time, be issned, optioned, sold or disposed of to such persons and upon
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such texms and conditions in any manner permitted by law without first uﬁ‘é'ﬁng any of such capita]
stock, pmmis§ory notes, debentures, bonds or other securities, or any pant thereof, to existing

stockholders of the corporation.

ARTICLE X1V

These Articles of Incorporation may be amended in the manner provided by law. BEvery
amendment shall be approved by the Board of Directors, proposed by them lo the stockholders, and
approved in the Stockholders mesting by a majority of the stockholders entitled 1o vote thereon,
unless all the Directors and all the Stockholders sign a written statement manifesting their intention
that a ceriain amendment of these Articles of Incorporation be made,

The undersigned, being the original subscriber and incorporator of the foregoing corporation
hereby certifies that the ;‘nregoing constitutes the proposed Articles of Incorporation of CLEAR

WINTER, INC.

WITNESS my hand and scal this { {.i day ofzm%mm.
By%@w—- @s)
NDEEW CADMAN

SEATESF  Lomdhoa
COUNEY-OF £oGrAn]).

BEFORE ME, the undersigned anthority, personally appeared ANDREW CADMAN, to ms
well known to be the incorporator described in and who executed and subscribed to the foregoing
Articles of Incorporation, and he acknowledged to and before me that he executed and subseribed

to the same for the purposes herein expressed.
.~ WITNESS my hand and officia] seal in the State and County aforesaid this &kday of

A 5':5 , 2001,
{C

My Commission Expires: NWW st X Monager
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE

FOR THE SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT
UPON WHOM PROCESS MAY BE SERVED.

Pursuant of Section 607.0501, Florida Statutes, the following is submitted in corapliance with said

Sections:

CLEAR WINTER, INC. desiring to organize under the laws of the State of Florida with its
principal office as indicated in the Certificate of Incorporation, at the City of Boca Raton, County
of Palm Beach, State of Florida, has named STEVEN H. SBULMAN, ESQUIRE located at 2255

Clades Road, Suite 319A, Boca Raton, County of Palm. Beach, State of Florida, as its agent to

accept service of process within this State.

ACKNOWLEDGMENTY:
Having bsen named to accept service of process for the above-named cc:rporatio:g_‘;*grt thes
s I
place designated in this Cextificate, [ hereby accept 10 actin this capacity and agree to comBlF with==
[ e P
€5 o
the provisions of said Sections relative to keeping open said office. S
. o0 =
SF w
g2

DATED this // 17 , 2001,
vg 000008735
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