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ARTICLES OF INCORPORATION
OF
IMAJICA, INC,

PREAMBLE

We, the undersigned, 80 hercby associate ourselves upder the fallowing Articles, for the
purpose of forming 2 corporation under the laws of the State of Florida,

ARTICLE]
NAME

The name of the corporation shall be:  IMAJICA, INC.,

ARTICLE I

(SENERAL NATURE OF BUSINGSS

The general nature of the business to be transacted by this corporation is:
ey

To engage in any-sctivity or business permitted-under the laws of the United
States and the State of Florida,

ARTICLE T

CORPORATE POWERS

This Corporation shall have-all powers now and hereafter granted surporations for profit
ufder the laws of the State of Florids, incloding, but not lnited to; power to:

i.

Elect or appoint suel officers-and apents 25 ity-affairs shall require, and aflow them
suitable compensation,

Prepared By:

Joseph A Spisitt Jr, P.A
Plaes Venetia

799 Brickell Plaza, Suite 603
Miumi, FL 33131
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2. Adopt, chenge, amend and sepeal By-Laws, not inconsistent with Iaw or its
Certificate of Incorporation, for the exercise of its corporate powers, the
managemest, regulation and government of its stocks ar other evidence of interest,
and the calling and holding of meetings of its Stockholders.

3. Increase or diminish, by vote of its stockholders or shareholders, change as the By-
Laws may direct, the mimber of directors.

4. Make and enter into el! contracts necessary and proper for the conduct of its
business,

5. Conduct business, have one or more officers, and buy hold, mortgage, sell, convey,
lease or otherwise dispose of real and personal {tangible and intangjble) propesty or
any interest therein of any nature whatsoever, in this state and in any of the several
states, territories, possessions and dependencies of the United States, the District of
Columbia, and Foreign countries.

6. Putchase the corporate assets of any other corporation and engage in the same
character of business.

1. Acquire, take, hold, self-and dispose of patents; copyrights, tredemarks and any
ficenses or other interests thereunder or therein

8. Acquire, take, hold, sell-and convey such propecty-as may be necessary in order to
obtain or secure payment of any mdebtedness or Hability to it.

9. Guarantee, endorse, purchase, deal in, hold, sell, transfes, morigage, exchange,
pledge or otherwise dispose of, alone, in syndicate, or otherwise in conjunction witk
athers, the shareg of the capital stock of, or any bonds, seeurities or other evidences
of indebtedness created by any ather corporation, essociation, partnership, syndicate,
entity, person or gevernmental, nunicipal or public Rutberity in.this state or any
other state ot governtment and, while owner thereof, exercice ail the rights, powers
and priviteges of ownership, including voting rights.

10Q. Purchase hold, sell and transfer shaves of its own capital stook, provided that it shall
" tiot purchase any of iis- o capital stock except from the surplus of its assets over its
liabilities inctuding capital. Shares of its own capital stock owned by the Corparation
shall not be voted direetly or-indirectly or counted as owtstandiag for the purpose of
anty stockholders’ quorbm-or vote, :

BO30000D21078 8
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11, Contract debts and borrow Money at such cates of interest not 1o exceed the tawful
fterest Tate and upon such terms as it or its Board of Directors may deem necessary
or expedient and shall authorize and agree upon, tssue and sell o pledpe bonds,
debentures, notes and other evidences of indebtedness, whether secured or
unsecured, including obligations which are convertible into the capital stack of the
corporation, and sxecute such morigages and other instruments apon of
encumbering its property or credit 1o secure the payment of money borrowed or
owing by it, 18 occasion may require and the Board of Director may deem expedicnt;

and
a,

b.

Provide in such instruments for transferving Corperate property of every Xind
and nature then belonging to or thereafter acquired by it, as security for any
bonds, notes, debenture or other evidence of indebtedness issued or debts or
sumz of money owing by it; and

Provide in case-afthe sale of any property by virme-of any such instrument of
or any foreclosure, the party acquiring title shall have the same rights,
privileges, grants; franchises; immunities and-advanteges, in and by such
instruments enusmerated or conveyed, as belonged to and were enjoyed by it.

12. Lend and advance money; extend credit; iake notey-and.any kind or nature of
evidence of indebtedness therefore.

13. Make gifts for educattonal, seientific or charitabie purposes.

14, Indemnify any person made a party, or threatened 1o be made a party, to any
threatened, pending or completed action, suit or proceeding:

&
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Whether civil criminal, administrative, or investigative, other then one by or
in he right of the-corporation to procure a judgment in s favor, brought to
impose 2 liability or penalty on such person for an act alleged to have been
committed by such person it his capacity of direetor; officer, smployes, ot
agent of the corporation, or of any other corporation, partnership, joint
venture, trust, or other enierprise which he served-23-such at the request of
the vorporation, against judgments, fines, amounts paid in settlement and
reasonable expenses; inchuding attormeys’ fees, actually and necegsarily
incurred as & rezult of such action, suit, proceeding, or any appeal therein, if
such petsan acted it good fhith and in the rapsonnble-belief that such action
was in the best interest of the corporation, and in criminal actions or
proceedings, without reasonable ground for belief that such action was
unfawfid. The termiration of any such action, suit, or procecding by
judgment, order, setilement, conviction, or upon-plea-of nolo contenders or
its equivalent shall not in itself ereate a presumption that avy such director or
officer did notact in good faith in the reasonable belief that such action was

in the best interest of the corporation or that he had reasonable grounds for
belief that such zetion was unfawfids:
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b. By or in the right 6f'the corporation to procure a judgment in its favor by
veason of his being or having been 8 direotor, officer, employee or agent of
the corporation, or of any other corporation, parinesship, joint venture, trust,
of other enterprise which he served as such at the request of the carporation,
agginst the reasonable expenses, including attomney's fees, actuaily and
necessarily incurred by hitn in connesction with the defense or settlement of
such action, or i connection a0 appeal therein, if such person avted in good
faith and in the reasonable belief that such action was in the best taterest of
the corporation. Such person shall not be entitied to indemnification in
eelation to matters as ta tiegligence or misconduet in the performance of his
duty to the corporation upfess, and only to the extent that, the couss,
administrative agency, of investigative bady before which such action, suit, or
proceeding is held shall deterinine upon application that, despita the
adjudication of tiability but in view of all circumstanees of the case, such
person i3 firly and reasonsbly entitled to indemmification for such expenses
which such tribunal shall deam proper.

t. o the extent that a director, officer, employee or agent of 2 cofporation has
been successfisl-on-the merits-or otherwise in-defense of any action, suit, or
proceeding referred to in Paragraph {g) or {b), or in any defense of any claim,
issne, or matter therein, he shall be-indermnified againsiihe reasonable
expenses, including attorneys' fees, actually and necessearily incurred by him in
connection therewith,

d. If a determination-is-made that indemmnification of the director, officer,
empleyse, or agent is proper in the cireumatances because such person has
et the applicable standacrd of sonduct set forth-in Paragraph (2} or (b},
unless indemnification is ordered by the tribunal before which such action,
suit, or proceeding isheld. Such-determination shall be made either by the
Board of Directors by a majority vote of & quorum consisting of directors
who were net parting te such-action, suit, or procesding, or by the
sharehalders who were not pariies to such action, suit or procssding.

A

15, Pay expenses incurred in defending ary action, suit or procesding in advance of the
ﬁmlkdispnsitiun of such action, suit, or proceeding a3 msthorized in the manner
provided in Patagroph-{d} of Subseetion (14} upon reesipt of an undertaking by or on
bnllmlf of the director, officer, employes, or agent to repay such arnount unless it shall
ultimately be determined-that he is entitted to- be-indemnified by the corporation a3
authorized by this section. :

HO3000021078 8
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16. Indemnify any person, if the requirements of Subsections (14) and {15) are mex,
without affecting any other rights to which those indemnified may he entitied ynder
any By-Law, agreement, vote of sharcholders or disinterested directors, or
otherwise, hoth as to action in another capacity while holding such office and shall
continie 23 to a person who has ceased to be a director, afficer, employes, or agent
of the corporation and shall inure to the benefit. utE‘ the heirs, executors and
administrators of such 4 pervon,

17. Puschase and maintain insurance on behalf of any person who is or was 2 director,
officer, employee, or agent of another corporation, parteership, lpint venture, trust or
other eniterprise against liability sserted against him and incusred by m in any such
caprcity or arising out of his status as such, ‘whether or not the carporation would
have the power to indemnify him sgainst such fiability under the provisions of
Subsection {12},

18, Enter into general parmerships, limited: parinesships (wheiber the corporation be 2
limited or general partner), joint ventures, syadicates, pools; aasceiations, and other
arrangsments for carrying on one ot more of the purposes set forth in its Articles of
Incorporation, jointly or in common with others, so long as the participating
cotparation, person, ar-association would have power to do so glone.

ARTICLE IV
CAPITAL STOCK

{1}  This cotporation shall-be quthorized to have wt.stmmdmg at any time # maxioum
of 6,000 shares of stock of the par value of $1.00.

{2}  Shares of stock may-be-issued in consideration of the payment of the entire
purchase price or only part of the purchase price, as may be determived by the Board of
Directors which payment may he made in cash, property, orin-services, Shares issued in
consideration of the payment of only part of the purchase price:

(8}  shall besubject to calls thereony in-ameunts-and st such times as the
Board of Directors may detenmine until the whole thereof shall have been
paid; and

()  shall panicipate in dividends upon the basis of the amount actually paid
on the respective shares; and

() Certificatas issued therefore shall bear-endarserment as to the actual
amount paid-thereon,

8203000021078 5



HO3000021078 8

{3  No stock i this corporation shall be sold or transferred other than by operation
of taw, unless and until the record owner thereof shall have piven written notice, by certified
mail, to the corporation at its principal office, setting forth a desire 1o sell such stock, together
with the price, terms and conditions upop which said stock shalt be offered for sale. The
corporation, if it elects, or fts stockholders, if it shall not elect, shall havs an exclusive right to
purchase said stock at the price-and upon the terms and conditions set forth in gaid notice at any
time within thirty (30) days of the corporation's receipt thereof Upon faflure of the corporation
or its stockholders to exarcise sueh- rights within such thirty {30)-day-period, said stock may be
offered for sale to others, but only at the price and upon the terms and conditions stated in said
notice,

{4)  Anything to the contrary notwithstanding, the original subscribers hereto shall,
prior to issue of certificates therefore, have the right 4o assign their stock subscriptions without
regand to the limitations on stoek tranafers contained.in Section (3) above.

ARTICIE Y
JTERM OF EXISTENCE
This sorporation shall exist perperually. ‘
ARINIE V]
BIRECTORS

{1}  Thebusiness of this corporation shall be conducted-by.a Board of Directors
consisting of one or more Directors.

) (2}  Members of the Board of Dircetors or an Executive-Committee of such Board
will be deemed present and may conduct business at any mesting of such Board or Conmmiitee

by means of a conference telephone-or simifar communication equipment ifused so that all
persons participating in the meeting can hear each ather.

(3)  The names and-street addresses of the members of the first Bogrd of Directors of

this corporation, who shell hold office for the first year of its existence or until their successars
are clected and qualified are as follows:

NAME ADDRESS
JOHN DOMINGO 1542 DREXEL AVENUE
SUIYE 208
MIAMI BEACH, FLORIDA 33135

Q3000021078 8
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ARTICLE VH

AND ON 1 AGEN

IMAJICA, INC, desiring to organize under the faws of the State of Fiorida, has designated it
principal office at 1542 DREXEL AVENUE, SUITE 208, MIAMI BEACH, FLORIDA 33139
and has named as its initis] Registered Agent, JOHN DOMINGO, of 1542 DREXEL
AVENUE, SUITE 208, MIAMI BEACH, FLORIDA 33139

ARTICLE VIII
SUBSCRIBERS
The name and address of the Subscriber to these Articles.of Incorporation is as
follows:
NAME ADDRESS
JOHN DOMINGO 1542 PREXEL AVENTE
SUITE 208

MIAMI BEACH, FEORIDA 33139

BO3000021078 8
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ARTICLE IX

EN NTOF C

In accordance with the provisions of Section 607,167, the sffective da:v:‘uf ]
incorporation is specified to be the day of _ Do eay 75 0 exn - ,which is the date
ged

on which these Articles have been subscribed and acknowied

WITNESS my band and official seafthis_{ $3% of Tépuery = =k

" Subseriher  JOHN DOMINGO -l A..._, \{me*-——': aﬁr—
(/

STATE OF FLORIDA

Sa.:
COUNTY OF DADE

BEFORE ME, the undersigned authority, this- (540, "pjﬂnmq, A8
personally appeared, JOHN DOMINGO, to me well known to be the persons whe sxecuted

the above and foregoing Acticles-of Incarporation of IMAJICA, ING.., and who state that
They executed the same for the purposes therein expressed.

SWORN TO AND SUBSCRIBED before me this_{ 52 G ey ey, 203

Notary Public

My Comraission Expifes:

HO3000021078 8



HO3000D21078 8

E CATE O
REGISTERED AGENT/REGISTERED OFFICE

Pursuant to the provisions of section 607.0501, Florida Statutes, the undersigned
corporation, organized under the Jaws of the State of Florida, submits the following statement in

designating the registered office/registered agent in the state of Flortda,

The name of the corporadion is IMATICA, INC

1.
The name and address of the registered agent and office is

2.

JOHN DOMINGO
1542 DREXEL AVENUE

SUTTE 208
MIAME BEACH, FLORIDA 33139
Subscriber {J { §-} S 0T Date

o o 0

JONN DOMINGD

NT

ACKN ENT-OF
I, JOBN DOMINGE having been named-to socept Sewviee-of Process for IMAJICA

INC, 2 Florida corporation, at the place designated in Article VI of the attsched Articles of
Incorporation, [ hershy accept to-aot in this capacity, and agree to-comply-with the provisions of

said act relative to keeping open seid office,
DATED this! Sday of Sersery , A

,aﬂégglﬁ-z‘ijzgﬁkfwﬁ-‘Tjr-=—

JORN DOMINGO™
Registered Agent,

21 py 91 Nvr gg
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