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FLORIDA DEPARTMENT OF BTATE
Jim Smith
Secretary of Stete .

November 13, 2002
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SUBJECT: DHARMAX INVESTMENT & MANAGEMENT, CORP.
REF: W02000032373

We receivaed your electronically trangmitted dooument. Howaver, the
document hasg not been filed. Please make the following corrections and
refax the complete document, including the electronie filing cover sheat.

The reagistered agent and street address must be consistent wherever it
appears in your document,

The registered agent must have a Florida street address. A post cffice
box, personal mail box (FMB), or mail drop-box address iz not acceptabla.

If you have any further gquestlons coficerning your document, please call
(B50) 245-8928.

Tim Bureh . FAX Aud. #: H02000225053
Document Specialist Letter Numbar: 002A00061539
New Flling Section

Division of Corporations - P.Q. BOX §327 -Tallabasses, Florida 32314
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CLES OF INCORPORATION
DHARMAX INVESTMENT & MANAGEMENT, CORP.

ar#aa‘m’ém_

PREAMBLE W-12-02..3

We, the undersigned, do hereby associate ourselves under the lollowing Articles, fo:' the
purpos¢ of forming a corpuration under the laws of the State of Florida.
ARTICLE |

The name of the corporation shall be: DHARMAX INVESTMENT & S,
MANAGEMENT, CORP.

ARTICLE I
GENFERAL NATURE OF BUSINESS
The general nuture of the business to be trapsacted by this corporation is:

{1y To ¢ngage in any activity or business permitted under the laws of the United States
and the Suae of Florida,

ARTICLL 1L
CORPQRATL POWLERS -

‘This corporation sball have all powers now and herealler granted corporations for profit
under the laws of the State of ['lorids, including, but not limited to, power Lo:

(1) Elect or appoint such officers and agents as its affairs shall require, and allow them
suitable compensation.

(2) Adopr, change, smend and repeal By-Laws, not inconsistent with law or its Certificate
of Incorporation, for the exercise of its corporate powers, the management, regulation and

government of its stocks or other evidence of interest, and the calling and holding of meetings of
it Swockholders.

{3) lnerease or diminish, by vote of its stockholders or shareholders. change as the By-
Laws may direct. the number of directors.

{4) Make :nd enter inlo all contracls necessary and propet for the conduet of its business.

{5) Conduct business, have onc or more officers, and buy, hold, mertpape, sell, convey,
lease or ofhorwise dispase of real and personal {tangible and intangible) properly or any interest

: Hp2 000 12F53

T G127 22PE-£I-NDN

3
L) s Hd €L G RAY

SENIE



standard of conduet set forth in Paragraph () or (b), unless indemnification is ordered by the
tribunal belore which such actjon, suit, or procedding is held, Such determination shall be made
either by the Board of Directors by a majority vote of a quorum consisting of directors who werc
nol parlies to such action, suit or proceeding, or by the shareholders who were not parties 1o such
action, suit or proceeding.

{15) Pay expenses incurred in delending any action, suit or proceeding in advance of the
final disposition of such action, suit, or proceeding as authorized in the manncr provided jn
Paragraph (d) of Subsection (14) upon receipt of an undertaking by or an behalf of the dircctor,
pfficer, employee or agent to repay such amount unless it shall ultimately be determined thal he
is entitled to be indemmifed by the comporation as authorized by this section,

{16) Indermnnify any person, if the requirements of Subsections (14) and (15) are mey,
without affecting any other rights (o which those indemnified may be entitled under any By-Law,
agrecment. vote of sharchaolders or disinterested direclors, or atherwise, both as top actjon in
another capacity while holding such office and shall continue 45 10 4 person who has ceased 1o be
adirector, officer, cmployee, officer, or agent of the corporation and shall inure to the benefil of
the heirs, execulors and administrators of such a person.

{17) Purchase and maintain insurance on bchalf of any person who is or was a director,
officer, employee. or agenl ol another corporation, partncrship, jolnt venfure, trust ar other
enterprise apainst liability asserted against him and incurred by him in any such capacity or
arising out af'his status as such, whether or not to the corperation would have the power 10
indemnily him against such hability under the provisions of Subsection {12).

(18) kinter into general parmerghips, limited partnerships (whether the corporation be a
limited or general partner), joint ventyres, syndicates, pools, agsociations, and other arrangements
for carrying on one or more of the purposes set forth in its Articies of Incorporation, jointly ar in
comrmot witk others, so long as the participating corporation, person, or association would have
power to do $o alone,

ARTICLETIV
CAPITAL §STOCK

(1) This corporation shall be authorized te have outstanding at apy time o maximurn of
6,000 shares of stock 2t the par value of $1.00

(2) Shares of stock may be issued in consideraiion of the payment of the entire purchase
price or only part of the purchase price, a5 may be determined by the Board of Directors which
payment may be made in cagh, property, or in sexvices, Shares issued in consideration of the
payment of only part of the purchase price:

(2 shall be subject to calls thereon, in amounts and at such times as the Board of
irectors may determine untjl the whale thereof shall have been paid: and
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therzin of any natre whatsoever, in this state 2nd in any of the several slates, territories,
possessions and dependencies of the United States, the District of Columbia, and foreign
countries. —

(6) Purchase the corporate assets of any other corporalion and engage in the same
character of business.

(7} Acquire, 1ake, hold, scll and dispose ol patents, copyrights, trade marks and any
licenses or other interests thereundesr or therein.

(8) Acyuire, take, hold, sell and convey such property as may be necessary in order Lo
obiain oy secure payment of any indebtedness or Hability to it.

(9) Guarantee, endorse, purchase, deal in, hold, sell, transfer, mortgage, cxchange. pledge
or othenwise disposc of, alone, in syndicaie, or otherwise in conjunction with othors, the shares of
the capita) stock of, or any bonds, securities or other cvidences of indebtedness created by any
other corporation, associalion, partnership, syndicate, entity, pcrson or gavernmental, municipal
or public authority in this stale or any other stale or government and, while owner thereal.
exercise all the rights, powers and privileges of ownership, including vating riphts,

{10) Purchase, bold, sell and transfer shares of its own capital stock, provided that it shall
not purchase any of its own capital stock except from the surplus of its assets over ity labilitics
including capital. Shares ol its own capital stock owned hy the Corporation shall not be voled
direetly or indirectly or counted as outstanding for the purpose ol any stockholders’ quorum or
vote.

(11) Contract debts and borrow money al such rates of interest not to exceed the lawful
interest rate and upon such terms as it or its Board of Directors may deem necessary or expedient
und shall authorize and agree upon, issuc and scll or pledge bonds, debentures. notes and other
evidences of indebtedness, whether secured or unsceured, including obligations which are
convertible into Lhe capital stock of the corporation, and exccute such mortgeges and other
instruments upan or encumbering its property or credit to secure the payment of money horrowed
or owing by it, as nccasion may reguire and the Board of Direetlors may deem expedient; and

(8 Provide in such insuruments for transferving Cumorate property of every kind
and nature then belonging to or thereafter acquired by i, as security for any
bonds, notes, debanture or other evidence of indebtedness issued or debts or
sums of monecy owing by it; and

{b) Provide in case of the sale of any property by virtuc of any such instrument of
or any foreclosure, the party acquiring title sball have the same righls,

privilcpes, prants, franchises, immunilics and advantages, in and by such
instruments epumerated or canveyed, as bolonged to and were zojoyed by it
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{12} Lend and advance money, extend credil, take notes and any kind or nature of
evidenee of indebtedness therefor.

(13) Make pifts for educational, scientific or charitable purposcs.

(14} Indemmily any person made a party, or threatened to be made a parly, lo any
threatenad, pending or eompleted action, suit or procecding:

(2) Whether civil, eriminal, adminisirative, or invesligative, other than one by or
in the right of the corporation to procure a judgement in its favor, brought 1o impaosc a liability or
penalty on such person for an act alleged to have been committed by such person in hiy capacily
of dircctor, officer, employee, or apent of the corporation, or of any other corporation,
partncrship, joint venture, trust or other enterprise which he served as such at the request of the
corporation, against judgements, fines, amounts paid in settlement and reasonable cxpenses,
including allorneys” fees, actually and necessarily incurred gs 2 result of such action, suit,
proceeding, or any appeal therein, if such person acted in good faith and in the reasonable beliet
that such action was in the best interest of the corporation, and in criminal actions or
proceedings, without reasonzble ground for belicf that such action was unlawful, The (ermipation
of any such action, suit, or proceeding of judgemenl. order, scttlement, conviction, or upon plea
of nolo contendere or its equivalent shall not in itsell create a presumption that any such director
or officer did not act in good faith in the rcasonable belief that such aclion was in the best interest
af the corporation or that he had reasonable grounds for belief that such action was unlawful;

(b) By or in the right of the corporation ta procure a judpement in its faver by
tcason of his being or having been a direetor, officer, emplayee or agemt of the corporation, or of
any other corporation, parinership, joint ventuse, trust or other enterprise which he scrved as such
al the request of the corporation, against the reasonable expenses, including atlomeys™ focs,
actually and nceessarily incurred by nim in connection with the defense or settiement of such
action, or in connection an appeal therein, i such person acted in pood faith and in the reasonable
beliaf that such action wes in the best jnterest of the corporation. Such person shall not be
entitied to indemnification in relation to matters as to negligence or misconduct in the
perlormance of his duty ta the corporation unless, and only to the extent thal, the court,
administrative apeney. or investigative bady before which such action, suit, or proceeding is held
shall determine upon application that, despite the adjudication of liability but in view of all
¢ircumstances of the case, such person is fairly and reasonably entiled to indemnification for
such expenses which such tribunal shall decnt proper.

{c) 1o the extent that a direclor, officer, employee or agent of the corporation has
been successlul on the merits or otherwise in delense of any such action, suit, or proceeding
referred to in Paragraph (a) or (b), or in any defense of any claim, issue, or matter tharein, he
shall he indemnnificd against the reasonable expenses, including attorneys’ fees, actually and
necessarily incurred by him in connection therewith.

{d) If 2 determination is made that indemnification of the director, officer,
employee, or apent is proper in the circumstances because such person has met the appheable
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(b) shall participate in dividends upon the basis of the amount actually paid on the
respective shares; and

(£} Certificates issued therefor shall bear cndorsement a5 to the actual amaunt paid
therean.

{3) No stock in this corporation shall be sold or trapsferred other than by operation of law,
unless and until the record owner therea! shall have given writien notice, by certified mail, to the
corporation at its principal office, setting (orth 4 desire to seli such stock, together with the price,
terms and conditions upon which said stock shall be offered for sale. the corporation, if it elects,
or its stockhalders, il'it shall nat elect, shall have an exclusive right to purchase raid stock at the
price and upon the terms and conditions set forth in said notice at apy time within thirty (30) days
of the carporation’s receipt thereof. Upon failure ol the corporation or its stockholders to
exercise such rights within such thirty (30) day period, said stack may be offered for sale to
others, but only al the price and upen the terms and conditions stated in said notice,

(4) Anything 10 the contrary notwithstanding, the original subscribers hereto shall, prior
1o the issue of certificates therefor, have the right to assign their stock subscriptians without
regard to the limitations on stack transfers contained in seclion (3) above,
ARVICLEY
TERMS OF EXISTENCE
This corporation shall exist perpetually.
ARTICLE V!
DIRECTORS

(1) The business of this corporation shall be conducted by the Bourd of Directors
¢onsizling of one or more Directors.

(2) Members of the Board of Directors or an Exscutive Committce of such Board shall be
deemed prasent and may conduct business at any meeting of such Board or Commitiee by means
of a conference telephone or similar communication equipment if used 50 that all persons
partfcipating in the mecting can hear cach other.

(3) The names and strect addresses of the members of the fivat, Board of Direciors of this
corparation, who shall hold office for the first year of fts cxistence or unfil their successors are
etected and qualified are as follows:

OT23"d o LT:07  ZOOE-ST-NON.



NAME ADDRESS
JERRY SEBA. 848 BRICKELL KEBY DR.
SUITE #2001
MIAMI, FL., 33131
ARTICLL V1
OFIICERS

The name and address of the initial oflicers of this corporation are as [oliows:

JERRY SEBA %48 BRICKELL KEY DR.

PRESIDENT, SECRETARY, - SUITE #2001

TREASURER MIAM], FL., 33131
ARTICLL VIIT

STREET ADDRESS AND DESIGNATION OF REUGISTERED AGENT
DHARMAX INVESTMENT & MANAGEMENT, CORP, desiring to organizc under
the laws of the State of Florida, has designated its principal office at: $48 Rrickell Key Drive,
Suite #2001, Mjami, Florida 33131 and has named as its Registered Agenn, Jerry Seba, whose
address is: 848 [rickel] Key Drive, Suite #2001, Miami, landa 33131,
ARTICLLE IX
SUBSCRIBERS

The nume and address of the Subscriber to these Articles of Incorparation is as follows:

NAME -ADDRLSS

JERRY SEBA 848 BRICKELL KEY DR.
SUITE #2001
MIaMIL FL., 33131

T 81:87  28P2-CT-nON



CERTIFICATE OF DESIGNATION
REGISTURFD AGENT/REGISTFRED OFFICE

Pursuaet to the provisions of Section 807:0501, Florida Statutes, the undersigned
corporation, organized under the laws of the State of Floridz, submits the following statement in
designating the registered office/registered ageat in the Sate of Florida.

1. The name of the corporatiom is: DHARMAX INVESTMENT & MANAGEMENT,
CORP,

2. The name and address of the Regisicred Agent and office is; JERKY SEBA, whose
address is: 848 Brickell Key Ur., Suite #zoclyﬂami, Ft., 33131,
'd

—_— /

B&la: /ng/ﬁi

ACKNOWLEDNGMEN' OF REGISTLRED AGENT

I, JERRY SEBA, having been named to aceept service of process for
DHARMAX INVESTMENT & MANAGEMENT, CORP,, a Florida corporation, at the place
designated in ARTICLE VITT of the attached Articles of Tncorporation, I hercby aceept Lo act in
this capacity, and agree to comply with the provisions of said act rclative to kevping open said

office.

Dated this__/Z__ day of /UW 2002
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ARTICLE X
COMMENCEMENT OF CORPORA'LT EXISTENCL
In accordancs with the provisions of Section 607.167, Florida Statutes, the effeclive date
, 2002, which is the date ou which

of incorporation is specified to be the /2 _day of
these Articles of Incorporation have been subscribed and acknowledged.

WITNESS my hand and scal this _/2_ doy of _ Aoetemmbee | 2002,

STATE OI' VLORIDA 3
COUNTY OF DADL ) -

I hereby certify that on this day, before me, an oTicer duly authorized 1o Administor oaths
and ke acknowledgments, personally appsared JERRY SEBA, known 10 me t¢ be the person
deserihed in and who executed the foregoing insirument or wha produced

LA PRIVER LICENSE as identification and who acknowledged before me that
he excented same and did/did not take an sath, S

Wimess my hand official seal this /2 _day of _ Noviepedids .

ic

My Commission Expires: o
. NOTARY #
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