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I, the undersigned, hereby suhscribe to, scknowledge and fle the
following Articles of Incorporation, for the puzrpose of cresting 2
corporation under the Laws of the State of Florids.

ARTICLE T - NAME
Ihe nane of <this c¢urporationm is-
corporation.

ZNO CLUE, INC. |,

a‘ Florida
ARTICLE T -

OSE -

This corporation is organized for the purpose of transacting any and

gll lawful business Ffor which a sorporation may ke incorporated under
Chapter 607 Florida Statutes.

ARTICIE TTT

CAPTTAY. STOCK

This corporation iz authorized to issue 100 shares of no par value
common stock, which shall be designated as “"Common Shares™.

All of said
of Directors.

stock shnall be pavable in cash, broperty (reazl or perseonal) oF labor oy
services in lieu thereof at the just valuation te be fixed by the Board

ARTICLE IV - VOTING

Zxespt as otherwise provided by law, the entire vorting poWer for the
election of direstors and for all other purposes shall be vested

exclusively in the helders of the cutstanding Commen Shares, with one
vete TO be cast per shave.

ARTICLE ¥V - TERM OF REISTENCE

This Corporation shall have perpetual ‘ekistence.
PREPARED BY:

Naney Terminells, Esq.

TERMINELLO 4 TERMINELLO, P.A.
2700 5.¥. 37th Avenue

» MNiami, FL 32133
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BRTICLE vi -~ STATUS

This corperation elects Sub-Chapter "S" starus according to
zpplicable State and Federal Laws and will file a2 Form 2553 with the
Internal Revenue Service.

ARTICIE VII - TERMS

This  corporation shall comméﬁce at the time of filing of thess
artie¢les and shall heve perpetual existence.

RAETICTE VITI - PREEMBITYE RIGHTS ‘ .

Every shareholder, upon the sale for cash of any new stock of
This ecorporation of the same kind, class or series as that which he
alzeady holds, shall have the zight to purchase his Pro ata share
thereof (a5 nearly as may be dope without issuance of frastional shares)
at the prices at which it is offered to others,

ARFICLE 1% — PRINCIPAT, OFFTCE AND RESTDENT RGENT

The address of the principal office and the initial strest address,
in this state, of this Corporation is: 1439 Washington Aveaue, Miami
Beach, FL 33135, and the address of the initial registered agent of
this corporation is:

NANCY TERMINELLQ, ESQ.
TERMINELLC & TERMINELLC, P.A.

2700 8.W. 37 Avenue
Miami, FL 33133

ARTICLE X — INITIAT INCORPORATOR

The name and address of the initial incorporator who is signing

these articles of this corporation is as feallews:

WAME, ' ADDRESS
NaNCY TERMINELLC TERMINELLO & TERMINELLO, P.A.

2700 s5.w. 37¥ Avenue
Miami, FL 33133

|
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ARTICIE XT ~ INITIAL OFFICERS

This corporatien shall have at least ong (1) direetor initially with
the exact number of directors to be specified by the shareholders from

time to time unless the shareholder shall by a majority vote, detarmine

' that the corporation be managed by the sharsholders. The rames and post

office address of the first officers and directors of this corporation,

all of whom shall constitute the first Board of Directors, who shall held

office for the first year of its existence or until their successers are

elected and gqualified, are as follows: -
PRESIDENT/TREASURER/DIRECTOR:

DREVID }AYS 1438 Washington Avenue
Miami Beaech, FL 33139

VICE~PRESILDENT/SECRETARY/DIRECTOR:

PETER THOMAS 1600 Sunset Harhour Drive, #1807
Miami Beach, FL 3313%

All of the said Directors and Officers are of full age and botk are
citizens of the United States.

ARITCIE RII -~ INDEMNIFPICATION

Every person who now is or hereafiter shall be a Directer or Officer
of the corporation shall ke indemnified by the corporation against all
costs and expensas (including counsel Ffues) herezfter raasonaply incurred
by or imposed Upon him in connection with, or resulting from, any action,
suit or proczedings of whatever nature, to which he is or shall be made
a party by reason of his being or fhaving been a Director or Dfficer of
the &oxporation {whethex or not he is g Director or Officer of the
corporation at the time he is made = Party to such agtion, suit or

proceeding, or at ke time such rogst or expense 15 incurred by or imposed

P.g4
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upon him) except in relation to matters as to which he shall be finally
adjudged in such action, suit or proceeding te have been derelict im the
performance of his dutigs as such Directer or Officer. The righr of
indemnificetion herein provided shall not be exclusive of other rights
to which any such person may now or hereafter be entitlied to &35 a matter
of law.

ARTICLE TTTY - DISCLOSURE

No contract or other transaction between this corperation and any
othe} corperation, and no act of this corporatian shall in no way be
affected ox invalidated by the faet that any of the Directors of this
corperation are pecuniarily or otherwise interested in, or are directors,
ox officers of, such corporation. Any director individually, er any fimm
of which an§ directer may be a membar, may be a party to, or may bhe
becuniarily or otherwise interested in, any contract cr tran§action of
this corperation, provided that the fact that he o such firm is so
interested shall be disclosed or shall have been known to the Board of
Directors or a majority thersof. Any director of this corporation wﬁ;.
is also a director or officer of such corporation, who it is so
interxested mav be counted in determining the existence of a Muorum at any
meeting of the Board of Directors of this corporation.

ARTICIE XLv - BY-TAWS

The Board of Directors of “his corperation may provide sweh By—~Liaws
for the conduct of the business of the corpozation and the carrying out
of its purposes as such Directors may deem necessary fXom time To cime.
Upon notice properly given, the By-Laws may be amended, #ltered ar
rescindad by majority vote of the shareholders prasent at any regular or
special meeting called for that purpese, subject o any limitatioms set
forth in the lawe of Florida concerﬁing corporate action thait must be

authorized or approved by members of the corporation.

P.8s
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ARTICLE XV - AMENDMENTS . i -

An amendment to these Axticles of TInsorporation m2y be propgssd by any
shareholder of the corpeoration, bur such' smendmens may be& adopted cnly after =.
regeiving an afflrmative vote of the majority of the sharcholders.

ARTICLE XVY - INDEBTEDNESS ) —

The privste propezty eof +the stockbolders shall not be subdiact Lo the
paymant of the Corporate debts to any extent whatscever. The corporatisn shall
have a first lien on the shares of its stockholders apd upon the diridends due
them £or any indebtedmess of such stockholders to the corporation.

TN WITRESS WHEREOF, the undersigred subseriber has mads, executsd,
subsoribed and acknowledged these Articles of Incorpozration on the _igéﬂ day ) _
of 2ugust, 2002, for the purpose of formimg this, z Sub=Chapter "S" zorporation
under the lawz of the State of Flozida.

Name : ¥ancy Terminella, Esq.
Address: Terminello & Terminells, P.A.

2700 5.W. 37% AZvenume

Naney TErminelle

SERTE OF FLORTDA )
COUNTE OF MIAMI-DADE )

FERSONALLY nPFEARED BEFORE ME, and personally known te me, the undersigned -
authority, duly awvthorized t¢ admimister saths and take acknowledements, RANGY
TERMTNELTO to me known to be the Incorparater described in the foregoong Articles
of Incorporation, ana she gcknowledgsed the same and after being £irst duly sworn,

upon hig oath, feposes and savs that it is intended in gosd faith T¢ carry ocut -

the purpeses and objects set for

7%

Nancy Terminello

theresin. _

-
SWORT TO 2w ED BEFORE ME this ;25’ day cf Ruvgust, 2002,

Tk

NOTARY qur.rc, State of Florida
at large

3, EU2ABETH GUERRIER]
ST Ay 55 MY COMNSSIONS 00 318561
oS5 ENOIRES: barch 18, 2003
My Commission Expires: : Bonor i Vousy Pt nervtery -
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STATE OF FLORIDA
DEFARTMENT OF THE SECRETARY OF STATE
CERTIFICATE DESIGNATING PLACE OF BUSINESS oOR DOMICILE FOF. TEE
SERVICE OF PROCESS WITSIN THIS STATE, NAMING AGENT
UFON WHOM PROCESS MAY BE SERVED

NANCY TERMINELLO, ESQ.
TERMINELTO & TERMINELLO, P.A.

2700 S8.W. 37" Rvenye
Miawi, FL 33333

The following is submitted, in compliance
with Chapter 4B.0891, Florida Statutas:

FIRST THAT PETER THOMAS, INC,, desiring to organize or quakify under
the Laws of the $tate of Florida, with its principal place of business
at the County of Dade, State of Florida, has named NANCT TERMINELLO,
BsR., located at: TERMINELLO & TERMINELLC, P.A., 2700 5.W. 37™ Avenue,
Miami, FL 33133, County af Miami~Dade, State of Florida, as its agent to

accept service of process within Florida.

DATED : 925 p_ciay of August, 2002. \
;tz;vfj cgé;ﬁ;f’""'“_-__ﬂﬂﬁh

Nancy Temifello
Incorporato

SHCCEPTAN OF REGISTERED ALGENT

HAVIRG BEEN NAMEDR IO ACCEPT SERVICE OF PROCESS FOR THE ABOVE STATED
CORFORATION, AT THE PLACE DESIGNATED IN ARTICLE IX OF THESE ARTICLES OF
INCORPORATION, THE UNDERSIGNED AGREES TO ACT IN IR1S CRFACITY, BAND
FURTHER AGREES T0 COMPLY WITH THESE PROVISIONS OF ALL STATUTES RELATIVE

IO THE PROPER AND COMPLETE PERFORMANCE OF TITS DUTIES.

DATED this ;*{' - day of Augqust, 2002.

NANCY TESMINELLO
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STATE OF FLORIDA 3
COONTY OF MIAMZ-DADE }

o~

day of Rugust, 2002, perscmally

A
I HEREEY CERTIFY that on this
appeared before me, an officer duly authorirzed te adminiskter caths and

take acknewledgments, NANCY TRRMINELLO, acknowledged te and before me
that she signed and executed the Ioregoing instrument as Incorporater of
the Azrticles of Incorporation of ZNG CLUB, INC. for *he uses and purposes
therein ztated,

IN WITHESS WHEEREOF, I have hereuntc set my hand and gffized By

offieial seal, at Miami, Florida, the day and year last above written.

NOTARY PUBLI{, State of Florida
at rge

My Commission Expirss
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